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Dear Supervisors:

DEPARTMENT OF PUBLIC WORKS: LOS ANGELES COUNTY
WATERWORKS DISTRICT NO. 40, ANTELOPE VALLEY

AMENDMENT NO.4 TO PIPELINE PARTICIPATION AGREEMENT NO. 62819
(SUPERVISORIAL DISTRICT 5)

(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD ACTING AS THE GOVERNING
BODY OF THE LOS ANGELES COUNTY WATERWORKS DISTRICT NO. 40,
ANTELOPE VALLEY:

Delegate the authority to the Director of Public Works or his designee to
negotiate and execute Amendment No.4 to Agreement No. 62819 between
Eastside Well Project Nos. 54 and 55, Inc., and the Los Angeles County
Waterworks District No. 40, Antelope Valley. .

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of the recommended action is to authorize the Director of Public Works or
his designee to negotiate and execute Amendment NO.4 (Amendment) to Agreement
No. 62819, substantially similar in form to the attachment, between Eastside Well Project
Nos. 54 and 55, Inc. (Eastside) and the Los Angeles County Waterworks District No. 40,
Antelope Valley (District). The Amendment provides for the District to purchase 250 water
units from Eastside in the amount of $500,000 to fund the additional cost for Eastside to
construct one mile of the 36-inch-diameter transmission water main to complete an
11-mile water main project. A water unit is a measure of financial participation in the
project.

"To Enrich Lives Through Effective And Caring Servicen
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Implementation of Strateaic Plan Goals

The Countywide Strategic Plan directs that we provide Service Excellence (Goal 1) and
Community Services (Goal 6) by constructing water system facilties to enhance the
reliabilty of water service to the District's customers and improve the quality of life for
residents of the Antelope Valley.

FISCAL IMPACT/FINANCING

This action wil have no impact on the County General Fund.

The total amount for the Amendment is $500,000. Suffcient funds for the Amendment
are available in Fiscal Year 2007-08 District Accumulative Capital Outlay Fund (N64).

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The Amendment has been reviewed and approved as to form by County CounseL.

On October 31,2006, your Board approved Amendment No.3 to Agreement No. 62819 to
purchase 1,300 water units in the amount of $2,600,000 to fund construction of
the approximately 1 mile of 36-inch-diameter transmission water main.

The additional funding provided by this Amendment is required for the increase in
construction cost of the project due to the unanticipated interference of the proposed
water main with a City of Lancaster underground storm drain. To avoid the utility
conflict, the project's contractor must jack 60 additional feet of the water main and
relocate a large underground valve vault. The approved project plans, which were not
prepared by the District, did not accurately identify the utilty conflict and, therefore, the
contractor's original construction bid for the project did not include the additional cost.

ENVIRONMENTAL DOCUMENTATION

A Negative Declaration for the project, including the remaining one mile of 36-inch-diameter
transmission water main, was adopted by your Board on April 24, 1990.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The construction of the transmission water main will enhance the reliability of water
service to the District's customers and improve the quality of life for residents of the
Antelope Valley. The proposed action will not have any negative impacts on existing
services or planned projects.
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CONCLUSION

Upon approval, please return two adopted copies of this letter to the Department of
Public Works, Waterworks Division.

Respectfully submitted,Æ~'~
~~LLfA~ T FUJIOKA

/) Chief Executive Offcer

WTF:DLW
M:jtz

Attachment

c: County Counsel (Michael Moore)
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AMENDMENT NO.4 TO PIPELINE PARTICIPATION AGREEMENT NO. 62819
BETWEEN LOS ANGELES COUNTY WATERWORKS

DISTRICT NO. 40, ANTELOPE VALLEY, AND
EASTSIDE WELL PROJECT NOS. 54 AND 55, INC.

This Amendment NO.4 to Agreement No. 62819 (the Amendment No.4) is made
between Eastside Well Project Nos. 54 and 55, Inc., a California Corporation (the
Builder), and the Los Angeles County Waterworks District No. 40, Antelope Valley, a
county waterworks district formed pursuant to Division 16 of the State Water Code
(the District), (the Builder and the District, each a Party and collectively, the Parties),on ,2008.

RECITALS

WHEREAS, the District entered into Agreement No. 62819 with the Builder on
April 24, 1990, which was subsequently amended on June 30, 1992, as Amendment
No.1; on April 4, 2000, as Amendment No.2; and on October 31, 2006, as Amendment
NO.3 (Agreement No. 62819 together with Amendment Nos. 1, 2, 3, and 4, collectively,
the Agreement), which allows the Builder to finance and construct a 36-inch-diameter
transmission water main along the alignment as described in the Agreement (the
Project); and

WHEREAS, the Agreement allows the Builder to oversize the Project to provide
excess capacity beyond what is needed to provide water service to the Builder's
development; and

WHEREAS, the Agreement allows the Builder to sell water units (the Water
Units) to the District; and

WHEREAS, the Water Units represent financial participation by District in the
oversizing of the Project's capacity to convey water within the water system; and

WHEREAS, under the terms of the Agreement, funds obtained through the sale
of Water Units are to be deposited in the Escrow Account established pursuant to

Section 2.2 of the Agreement; and

WHEREAS, the Builder is to apply the funds collected from the sale of Water
Units to finance and construct portions of the Project; and

WHEREAS, the remaining unconstructed portion of the Project consists of
approximately one mile of 36-inch-diameter water transmission pipeline along 20th Street
East between Avenue H and Avenue I in the City of Lancaster (the Remaining Project),
which will connect two existing 36-inch-diameter water transmission pipelines; and

WHEREAS, the District funded $2,600,000 of the cost of the Remaining Project
through the purchase of 1,300 Water Units under Amendment No.3; and
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WHEREAS, due to unanticipated utiity conflicts, the cost of the Remaining
Project has increased by $500,000 (the Increased Cost); and

WHEREAS, the District agrees to purchase an additional 250 Water Units at
$2,000 per unit from the Builder to fund the Increased Cost of the Remaining Project.

NOW, THEREFORE, in consideration of the mutual benefits to be derived by the
Parties, it is hereby agreed as follows:

(1) BUILDER AGREES:

All proceeds from the sale of Water Units under the terms of the Agreement,

including Water Units sold to the Remaining Project participants and all funds
collected from the District, shall be deposited into the Escrow Account.

(2) DISTRICT AGREES:

a. To purchase 250 Water Units from the Builder by depositing the sum of
$500,000 (the District's Share) into the Escrow Account.

b. To deposit the District's Share into the Escrow Account within sixt (60) days

upon receipt of a written estimated cost for the change order to the cost of
the Remaining Project from the Builder, in a form acceptable to the District
and in accordance with the Agreement.

(3) IT IS MUTUALLY UNDERSTOOD AND AGREED AS FOLLOWS:

All other terms and conditions not modified in the Agreement shall remain in full
force and effect.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed by their respective officers, duly authorized, by EASTSIDE WELL PROJECT
NOS. 54 and 55, INC., on , 2008, and by the
LOS ANGELES COUNTY WATERWORKS DISTRICT NO. 40, ANTELOPE VALLEY,on , 2008.

LOS ANGELES COUNTY WATERWORKS
DISTRICT NO. 40, ANTELOPE VALLEY

By
Director of Public Works

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County CQun~1.~ !/" í/" /

// I

By
Deputy

EASTSIDE WELL PROJECT
NOS. 54 AND 55, INC.

By
President
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COUNTY OF LOS ANGELES
DEPARTMENT OF PUBLIC WORKS

THOIiAl A. TlD...uION. ..

90 SOUTH FREMONT A VENUE
ALHAMBRA. CALlFORNIA911OJ.l31

Telepllii (III) 45"'5100

ADDRESS ALL CORRESPONDENCE TO:
P.O.BOX 146

ALHAMBRA. CALIFORNIA 91802-146

EXECUTIVE SUMMRY
(3 Votes)- IN REPLY PLEASE

REFER TO FILE

Cooperative Agreement 'between Los Angeles County Waterworks District No.4,
Lancaster, and Easts1de Well Project No. 54 and 55, Inc., for the constructi on
of 59,000 feet of large diamter transmission main to meet the water needs of
projected development in the Lancaster area.

REQUEST: Sign the Agreement and approve the Negative Declaration.

FISCAL IMPACT: Construction of these fac111 ties will provide add1 tiona 1
source of supply to the Lancaster area and thus allow for
increased water sales.

The total cost of the work 1 s estimated at $17,000,000
and under the Agreemnt, the District will participate
with the paymnt of $1.500.000 from its Accumulative
Cap1ta1 Out1ay Fund with the balance being funded by
deve 1 opers.

If this major transmission main is not constructed. the
ab111ty to increase the amunt of State Aqueduct water
ava11ab1 e to the Lancaster area w111 be severely 11m1 ted
and cou1d result in reduced developmnt in north Lancaster.

ISSUES:

(BDL231A)
4/12/90
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COUNTY OF LOS ANGELES
DEPARTMENT OF PUBLIC WORKS

THOMAI A. nHl.uIf. ..

90 SOUTH FREMONT A VENUE
ALHAMIIA. CALIFORNIA 9I~1331

TeI (1.1) ",SIOO
ADDRESS ALL CORRESPONDENCE TO

P.O.101( 1l6
ALHANIaA. CAUFORNIA 91802-146

April 12, 1990
ItUEPLVPL"SE w-O
Ai'lill TO FILE': .'l~

ADOPTED
BOARe OF SUPERVISORS

COTY 0' L~ "NO..,Honorabl e Board of Supervi sors
County of Los Angel es
383 Hall of Adinistration
500 West Temle Street
Los Angeles, California 90012

45 APR 24 1990~¿r-ÌÌ~
LA J, MOTI

WATER PIPELINE AGREEMENT BETWEEN LOS ANGELES COUNT~~
WATERWORKS DISTRICT NO.4, LACASTER, AND
EASTSIDE WELL PROJECT NO. 54 AND 55, INC.
SUPERVISORIAL DISTRICT 5

Dear Supervi sors:

J.'

"

I

RECOMENDATIONS:

That your Board, as the governing body of Los Angeles County Waterworks
District No.4, Lancaster:

1. Approve the attach.d Negative Declaration.

2. Approv. thi Ag...nt with Easts1d. W.,l Projict No. 54 and
55, Inc., which prov1d.s for the construction of approximately
59,000 fiit of 31-tnch d1amt.r water supply transmission main
and othir appurtenancis wi th 1 n thi northern ar.a of Lancaster.

3. Authoriz1 thi Dirictor of Public Works to negotiate and approve
any subsiquint revisions to the time limits for any of the various
phl.IS of thi projict outlined in the Agr.emnt.

4. AutbDrizl thi Dir.ctor of Publ tc Works to pay Eaststd. Well Project
No. 14 and 55. Inc.. for Los Angil es County Waterworks Dt strt ct
No. 411 shiri of thi tmprovemnts outlinl4 in the Agreemnt.

5. Authoriz1 thi Auditor-Controll.r to pay 1nvo1c.s approv.d by the
Director of Public Works up to $1,500.000.

6. Authorize ind tnstruct the Cha1 nIn of the Board to sign theAgreemnt. .
dc: WWD #4-Reading

WWD #4-Agreement Eastside
Well Project
No. 54 & 55

ADH-WWD #4
ADM-BDL 231
'G7 , JLS , PHS, HAC, ST , RG
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7. Adopt a reporting program as specified in the project specifica-
tions to ensure comliance with the project changes and conditions
adopted to mitigate or avoid significant effects on the environment.

The Easts1de We11 Project No. 54 and 55, Inc., has been fonmd by Eliopulos
Real tors of Lancaster to construct major water system improvements to meet the
water demnds of proposed developmnt within Waterworks District NO.4. El iopulos
Realty is in the process of constructing several hundred homs in the Lancaster
area. Additionally, a numer of other developers in the District have indicated
an interest in developing several thousand homs and various comercial and
1ndustr1a1 projects in the Lancaster area. For the Waterworks District to be
ab1e to provide water service to these deve10pmnts, additional water supply
transmi ss10n mains are needed.

Easts1de We11 Project No. 54 and 55, Inc., has agreed to assum the lead role in
constructing a major water supp1y tranSl1ss10n main a10ng the northern portion
of the District estimated to cost $17,000,000. The District is proposing to
contribute $1,500,000 towrds the project with the remining $15,500,000 to be
financed by participating devl1opers. Funds are avi11able in the District No.4
Accum1at1ve Cap1ta1 Out11y Fund to pay the District i s share.

Under thi s Agreemnt the project wi11 be constructed 1 n four phases wi th the
Eastside Well Project No. 54 and 55, Inc., estab11sh1ng for each phase an escrow
account contro111d by the Dtstrtct and s01icit1ng participation by other
deve 1 ope rs.

The Executlve Officer-Clerk of the Board of Supervlsors is requested to return
one or1g1na1 and three (3) coptes of the Agreemnt to the Department of Public
Works, waterwrks and Sewr Malntenance D1v1s10n, for fl 11ng purposes and trans-
mltta1 to Eaitstde Wl11 Project No. 54 and 55, Inc.

Respectfu11y sub1ttld,~4 ~.t
T. A. TIDEMSO
Director of Pub11c WOrks

GJH:Jsk (BDL231)

Ene.



62819
EASTSIDE WELL PROJECT NO. S4 AND 55. INC.

PIPELINE AGREEMENT

LOS ANGELES COUNTY WATERWORkS DISTRICT NO.4, LANCASTER
PIPELINE AGREEMENT WITH EASTSIDE WELL PROJECT NO. 54 AND 55, INC.

1. IDENTIFICATION

This Agreement (hereinafter l'Agreement") is made by and between Eastside
Well Project No. 54 and 55, Inc., 44230 Sierra Highway, Lancaster,
California 93535, (hereinafter IIBul1derll) and Los Angeles County Waterworks
District No.4, Lancaster, (hereinafter IID1strictll), a public water District
fonned pursuant to Division 16 of the State Water Code, Post Office Box 1460,
Alhamra, California 91802-1460.

2. RECITALS

A. Builder is a corporation organized and existing under the laws of the
State of California. Bu11der agrees to construct a water system and
pipeline (hereinafter the "ProjectU) for District to provide add1tiona!
water transmi ss10n capabilities for both State Project water and well
water for the Lancaster area. Builder intends to participate in the
Project by purchasing approximately 750 Units, at an approximate cost
of $1,500,000. Builder is not a licensed contractor.

B. Distr1ct's analys1s has shown that existing water supply facilities
and water ma1ns cannot properly service the growing water needs of
Los Angeles County Waterworks D1str1ct NO.4. As such, District has
detenm1ned that additional water trans.1ss10n mains are needed for the
further developmnt of single-family residences. shopping centers,
schools and other residential. comrcial, or industrial development
in or adjacent to Los Angeles County waterworks District No.4 in
Lancaster.

C. Builder and Distr1ct understand that other deveiopers (hereinafter
"Participantsa) have an anticipated need for additional water suppl fes
and have expressed an tnterest in developing properties. Further,
Dtstr1ct understands that construction of the Project will be beneffcial
tf constructed to provide access to water supplies for Parti cipants'
propert1es, (heretnafter referred to as the aDevelopmnt-) estimated to
be 7,000 s1nl1e.fam11y residences or the equivalent in comrcial/
industr1a1 developmnt. Builder intends to siek ftnancial participation
from Participants to meet the deveiopmnt cost of Project proposed in
this Agreemnt.

District intends to participate in the Project by purchas1ng
approximately 7~0 Units, at an approximate cost of $1.500,000. ¿
Bu1l der has offered to contract wi th Parti ci pants, coIl ect funds
from Participants and depos1t said funds into an escrow account at a

(AGMT 84) 3/90 Pige 1 of 17



financial institution, design the project, acquire rights of way, order
matlr1a 1 sand ingage contractors to construct the Project as out li ned
in Recital D within existing public rights of way or property to .be
acquired for or by District, subject to approval of this Agreement by
District's Board af. Directors and approval of plans and specifications
by the the Los Ange~es ~~U~jY Director of Public Works or his designee.

D. To complete the Project pursuant to District's plans and specifications
will require the construction of approximately 59,000 feet of 36-inch
diameter water supply transmission main, appropriate valv1ng, tie-ins to
other District mains and other appurtenances (see attached Exhibit A).
Phase I will consi st of two separate segments wi th the f1 rst segment
beginning at Avenue J and 60th Street West and proceeding in a northerly
manner to Avenue H and 60th Street West and the second segment beginning
at Avenue I and 20th Street East and proceeding in a northerly manner to
Avenue H and 20th Street East, then proceed in a westerly manner and
ending at Avenue H and 10th Street East. Phase II will begin at
Avenue H and 10th Street East and proceed in a westerly manner and end
at Avenue H and 10th Street West. Phase III will begin at Avenue Hand
10th Street West and proceed in i westerly manner ind end at Avenue H
and 30th Street West. Phise iv will begi n at Avenue H and 30th Street
West and proceed in i westerly manner and end at Avenue H and 60th
Street West. The actual nature ind extent of each Phase shall be agreed
to by Builder and District prior to start of final contract drawings for
that phise. As presently planned, the PrOject is to be constructed in
four (4) distinct and tndtvidual phases.

E. The proposed servtce area for the Project is all the lands within the
District. Construction of the project ts to take place on or under
.pub11c and privately owned property. As such Builder, wi th the approval
of D1str1ct and on behalf of the District, shall make reasonable efforts
to purchase the necessary rights of way to construct and ma1ntl1n
Project at a pr1ce and on tenms reasonable in light of the fa1 r market
value of such r1ghts of way. If Bu1ldir is unable to purchase on behalf
of the District such rights of way. the D1str1ct shall take what ever
act10n is necessary to purchase such rights of way. To the extent
penm1tted by liw. the D1str1ct shall exercise its power of eminent
dom1n to ICQuirl such r1ghts of way.

F. D1str1ct 1mpsis f1vi types of wwter supply charges on new construction
1n its servici iriis. D1str1ct shall cred1t the funds contributed to
thi Projict by iich Part1c1pant to that part1cular Part1c1pant's acreage
chargis and tank capac1ty unit charges. All other water supply charges
shall be paid by iich Participant to D1str1ct when Part1c1pants seek to
divilop thiir prorty. The f1vl types of water supply charges imposed
on iach Part1c1pant by D1str1ct ari set forth below:

1. ACREAGE CHAGES - Acreage charges are based on property usage and
f1 re-fl ow protict10n rlQu1 remnts and ari comuted on a gross-acre
bas1s (sll attachld Exh1btt B). Part1c1pants w111 bi g1ven credit
aga1nst Acreagi Chargis by parttc1pat1on in this Agreemnt.
Howevir. should the f1nal costs for part1c1pat1on 1n this Agreement

'.

(AGMT 84) 3/90
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be less than the com1ned total of Tank Capac1ty Unit Charges plus
Acreage Charges. Pi rt 1 c 1 pants shall pay the difference to the

District. Acreage Charges are currently as follows for Waterworks
Di stri ct No.4! Lancaster:

Fi re Flow Cha rge
at 20 psi Duration Per Acre (GPM)

1251 to 1750 2 hours $1.459 (Nonni Residential
2751 to 3250 3 hours $1.646

Requ1 rement)

(Lowest Comercial

3 hours $1 .772
Requi rement)

3751 to 4250
(Med1an Comercial

$1.897
Requi rement)

4251 to 5000 5 hou rs (Highest Commercial
Requi rement)

Should these charges be increased by District during the time the
water units are being sold. only Participants who purchase water
units after the Acreage Charge has been increased shall pay the new
rate.

2. TANK CAPACITY UNIT CHARGES - Tank Capacity Unit Charges are based on
domstic meter dlmnds and fire-flow prOjection requirements (see
attached Exhibtt C). These charges are calculated by multiplying
Domsttc Water Service Billing Units times F1re Flow Demnd Un1ts.
Participants will be given credit against their Tank Capacity Unit
Charges for their financial participation in constructing the
Project but will be billed by the District for each Participant.s
pro-rata share of any balance due if the cost of construction of
the Project exceeds the contribut10ns of all the Participants.

Should these charges be 1ncreased by Distr1ct during the time the
water units are being sold. only Partic1pants who purchase water
units after the Tank capacity Untt Charge has been 1ncreased shall
pay the new rate.

3. FRONAGE CHGES - Frontage Charges are based on benefi ted front
footage, required fire-flow and the size of the water main from
which firl-f1ow is to be availabie (sei attached Exhib1t D).
Dtstrict shl11 accept fronting water mains to be installed as

part 01 th Project by Builder or by Participants as part of thei r
1ndividUl1 developmnts 1n lieu of the Frontage Charges.

4. WWTEI SYSTEM ENGINEERING CHAGES - Thise charges are made by
the District to review deveiopmnts, establ tsh water system
constructton requiremnts, check plans and other documnts needed
for deve10pers to carry out their construction work. 1nspect the
construction work, process water service appltcations and inspect
the tnstillatton of service connections ind meters. These charges
wtll bi tnvotced to Partictpants prtor to plan check and inspection
of thetr deveiopmnt and process1ng of water service applicat10ns.
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5. WATER SUPPLY CAPACITY CHARGES - These charges are made by the
01 str1 ct to pass on to system users the charges imposed upon the
District by the Antelope Valley-East Kern Water Agency (here1nafter
"Agency") to finance the construction of Agency.s capital facilities
which are needed to meet supplemental water supply demands created
by Di str1 ct and its customers.

Th1s charge shall be applied to any subdivfsfon which has not
received final approval of the subdivfsfon map by the appropriate
governmental ent1ty on or before June 1, 1990 and to any commercial
or i ndustr1 a 1 deve 1 opment wh i ch does not have a schedu 1 ed heari ng
date on or before June 1, 1990 for its conditional use penm1t or
site approva 1 .

This charge fs set at $1,592 per equivalent dwell1ng un1t during .
calendar year 1990 and $1,791 per equivalent dwelling unit during
calendar year 1991. Agency 15 currently seeking to amend its Act
with the State to allow Agency to invoice and collect Water Supply
Capac1 ty Charges for ca 1 endar year 1992 and beyond. Upon approva 1
of said amendment, this charge will be cOllected by Agency and will
no longer be collected by District.

G. The District has detenn1ned the Project described in Recital 0 is
requ1 red to provide additional water transm1 ss10n capab1l1 ties for both
State Project and well water to serve approximately 8,500 s1ngle-fam; 1y
residences or the equivalent in comrcial/industrial development (7,000
units for Part1c1pants, 750 units for Builder and 750 unfts for
01 str1 ct).

H. Builder shaii engage a private engineer, registered in the State of
Cal1forn1a (hereinafter the "Engineer") to prepare the construction
pians for the Project. The plans, specifications, cost estimate and per
unit charge for each phase of the Project shall be reviewed and approved
by the District and the City of Lancaster prior to the comencement of
construction.

I. The contractor's work MUst be approved by the 01 str1 ct as set forth
herein beiow. Therefore, the District's Lancaster office shall be
contacted pr10r to beg 1 nn1 ng any work on any phase of the proposed
Project. Failure to do so may result in rejectton of any work not
1 nsplcted by Dt strt ct.

J. Butlder ii to receive an administrative/overhead fee equal to eight
percent (II) of the total cost of the Project, which, as presently
planned, ii estimated to be $17,000,000.' Th1s initial cost estimate
is broken down as follows:

1. Approximately 59,000 feet of 36-inch
diamter water supply transmission main* $10,000,000.00

2. Southern Pacific Railroad and Highway 14
undercrossings 800 ,000.00

3. Valving, tie-ins, and appurtenances 1,000 ,000. 00
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4. Engineering, penmits and 1 nspection $ 1,200,000.00

5. Lega 1, account 1 ng, bond, 1 nsuranc:e, etc. 400,000.. 00

6. Builder's administrative/overhead fee 1,360,000.00
7. Miscellaneous/contingencies' 2 .240, 000.00

SUBTOTAL ESTIMATED COSTS** $17,000,000.00

DISTRICT CONTRIBUTION** 1.500,000.00

BUILDER'S' PARTICIPANT'S COSTS** $15,500,000.00

* Incl udes cost to process and acqui re needed rights of way to construct and
ma1ntain project.

**Final costs to be detennined from actual engineering, construction and
other expenses and costs of Builder.

K. The tntttal cost estimated for Phase I of the Project outlined above ; s
as follows:

1. Approxtmately 21,120 feet of 36-1nch
dtamter water supply transm1ssion ma1n*

$3,300, 000. 00

2. Valvings, tte-1ns and appurtenances
300 ,000. 00

3. Eng1neer1ng, penatts and inspectton 300,000.00

4. Legai, account1ng, bond, insurance, etc. 100 .000.00

5. Bu11der's adm1n1strat1ve/overhead fee 400 ,000.00

6. Mt scell aneousl cant t ngencies 600.000.00

SUBTOTAL ESTIMATED COTS** $5,000,000.00

DISTRICT CONRIBUION" 500.000.00

IUILDERIS . PARITICIPANIS COSTS" $4.500.000.00

* Includ.s cost to process and acquire needed" rights of way to construct and
matntatn project.

**Final costs to be detennined fran actual engineering, construction and
other expenses and costs of Builder.
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AGREEMENT

NOW, THEREFORE, intending to be legally bound, the parties hereto do
covenant and agree as follows:

SECTIONS

1. PHASED CONSTRUCTION OF PROJECT

1.1 f! ect Phases

The Project will be designed and constructed in four (4) distinct
and individual phases as f01lows:

A. Phase I will cons1 st of two separate segmnts wi th the
fi rst sequent beginning at Avenue J and 60th Street West
and proceedi ng in a northerly manner to Avenue H and 60th
Street West and the second segnt beginni ng at Avenue I
and 20th Street East and proceeding in a northerly manner
to Avenue H and 20th Street East, then proceeding in a
westerly manner and ending at Avenue H and 10th Street East.

B. Phise II will begin at Avenue H and 10th Street East and
proceed in a westerly manner and end at Avenue H and 10th
Street West.

C. Phise III will begin it Avenue H and 10th Street West and
proceed in a westerly manner and end at Avenue H and 30th
Street West.

D. PhlSI iv wil1 begin it Avenue H and 30th Street West and
proceed in a wester1y manner and end at Avenue H and 60th
Streit West.

The actua1 niture and extent of each phise sha1l be agreed to
by the But 1 dir and Dt stri ct prt or to start of f1 na 1 contract

drawtngs for that phase.

1.2 COndtttons on Construction

It ti undrstoo ,nd agreed by both parties that the Project
shi11 be disigned and constructed in four (4) distinct and
tndivtdUl1 phases. As such, Bui 1der shal1 not be obl igated to
begtn perfonlnce of any phise of the Project, un1ess each of the
fo11owing condtttons has been satisfied for that particular phase
of thi Project:

A. District ::ørova1 of P11n., Søecif1cation., Cost Estimate
ind Pir Un t Charge to the Part1ciøants

Distrtct sha11 ipprove But 1der' s p1ans, specificltions,
cost estimate and per unit charge to the Participants for
each phase of the Project.
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As such. Builder shall retain Engineer to design and
prepare the construction plans and specifications for
that part1 cular phase of the Project to meet Di strict IS
standards. Builder shall, as soon as Possible, submit
to District the plans, specifications, cost estimate and
per unit charge to the Participants for that particular
phase of the PrOject for 01 str1 ct iS approval. Upon
District's approval of the plans. specifications, cost
estimate and per unit charge to the Participants; Builder
agrees to award a contract for construction for that
particular phase of the Project to a properly licensed
contractor (herei nafter referred to as I'Contractorll).

B. Sufficient Participant Funds

Builder shall not be obligated to begin construction on
any phase of the Project until the amunt of funds comi tted
by District and contributed by the Bullder and Participants
into the escrow account described herein, and established
for that particular phase of the Project. is equai to the
cost estimate approved by District, as provided in
Sect10n l.lA. for that particuiar phase of the Project.

As such, immdiately after District.s approval of the plans,
specificat10ns. cost estimate and per unit charge to the
Participants for that particuiar phase of the Project;
D1strict shall notify Builder as to the numer of water units
which will be allocated by District for purchase by Builder
and Participants for that particular phase of the ProJect.

C. Easemnts and Rights of Way

Builder. with the approvai of District and on behalf of the
District, shall make a reasonable effort to secure and purchase
thi nicissary rights of way on which construction of that
particular phase of the Project will occur andlor under which
thit particulir phase of the Project will run, at a price and on
tinn riisonabli in 1 tght of thi fiir market value of said
rights of way. If Builder is unable to secure or purchase said
r1,~ts of ~ on beha1 f of District, District shall acqui re sa 1d
r1,~t. of way through its powir of imminent domin. If D1 stri ct
is forced to exerci se its powr of immi nent dam in, a 11 costs
r...onably incurred by District to acquire said rights of way
shall be returned to District fram the Escrow Account
e.tabl tshed for that particular phase of the Project under
Siction 2.2. Builder's 81 administrative/overhead fee shall not
appiy to cost incurred by District to acqui re said rights of way.

1.3 Fat luri of Conditions on Construction to Occur

If, for any reason, any of the conditions on construction descri bed
in Section 1.2 have not been satisfied within one (1) year from the
date Builder submits its plans, specifications, cost estimate and
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per unit charge to the Part1c1pants for that part1cular phase of the
Project to District; Butlder shall have the option to tenm1nate the
Agreemnt without constructing any of the remining phases of'the
Project by notify1ng District 1n writing according to the provisions
of Section 7 of th1 s Agreemnt.

All funds contr1buted by Builder and Participants remin1ng in the
escrow account for that particular phase of the Project, at the
time th1s Agreemnt is tenminated for non-occurrence of any of the
conditions ment10ned in Sect10n 1.2, shall be redistributed to
Builder and Participants in accordance with the tenms of Sect10n 2.3.
Said redistribution shall Occur after Builder has been reimbursed
from the escrow account for all reasonabl e costs and expenses
incurred by Builder up to the tenm1natton date.

2. CONSTRUCTION OF PROJECT AND OPENING OF ESCROW ACCOUNT

2.1 TenR

This Agreemnt shall expire at the end of ten (10) years, beginning
w1th the date this Agreemnt 1s entered tnto.

2.2 Open1nG of Escrow and Numer of Participants

W1th1n forty-f1ve (45) bus1ness days after D1strict signs this
Agreemnt, Bu11der will establ1sh, at a rel1able f1nancial
inst1tution 1n Cal1fornia. an 1nterest-bearing escrow account for
Phase I of the Project by submiss10n of a copy of th1s Agreement to
the f1nancial 1nst1tut10n and by paymnt into sa1d escrow account
the f1nancing arranged by Builder and Part1c1pants. The numer
of Partic1pants for each part1cular phase of the Project w1ll be
detenlinid by the Director of Public Works or h1s des1gnee following
Bu1lder's submission to District of the plans, specifications, costs
estimates and per unit charge to the Participants as provided for
in Section 1.2A. Distr1ct shall allocate to Bu11der to be sold by
Builder to District. Builder, the Pirt1c1pants a total of 8,500
Un1ts for the entire Project and a total of 2.500 Un1ts for Phase I
of the ProJect. Builder or its selected f1nanc111 1nst1tution
shall provide the District w1th 1 l1st1ng of Part1cipants and their

participating deveiopmnts for each part1cular phase of the Project
so that District may keep accurate records of water un1ts sold for
that phase of the Project.

Builder .hlll invoice Dtstrtct for costs 1ncurred up to the number
of wwter untts to be purchased by District for that part1cular phase
of the ProJect.

District shall comit to purchas1ng a total of 750 Units as follows:

a. Phase I - District shall purchase 250 units at an
approx1mate cost of $500.00.

b. Phase II - D1str1ct shall purchase 167 units at an
approximate cost of $334,DOO.
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c. Phase III - District shatt purchase 166 units at an
approximate cost of $332,000.

d. Phase iv - District shatt purchase 167 units at an
approximate cost of $334,000.

2.3 Construction Funds

Atl funds in the escrow account shall be used to pay the legal fees,
rights of way processing and acqu1 s1t1on costs, construction costs,
engineering, pavement repairs, penmit fees, inspections, management
fees, and any other reasonab 1 e charges 1 ncurred by Bu 11 de r in the
construction of th1 s Project, and Bu11der' s admi n1 strat 1ve/overhead
fee, which shatt equat eight percent (81) of the totat cost of that
part1cutar phase of the Project. Builder shall submit supporting
1 nvoi ces to the D1 str1 ct for approval of di sbursements from the
Escrow Account and for District's share of the Project costs. All
Participants who pay into the escrow account must provide 01 stri ct
with proof of said paymnt by means of a receipt from the financial
institution. Each receipt shall include the specific addressees)
of properties for whi ch escrow deposi ts have been made; as well as
the total amunt of escrow deposits which have been made; as well
as Participant's address which Builder or Participants will then
submit to District. Supporting invoices and such other appropriate
documntation as may be required by District will be required from
Builder before escrow can disburse funds. All paymnts from the
Escrow Account or reimbusemnt authorizations for Bui tder' s costs
must be signed by the Builder's administrator and by e1ther the
Assistant Deputy Director in charge of the Waterworks Districts,
the Director of Public Works or his designee. Any interest earned
on the escrow account shall accrue to pay for any costs associated
with the construction for that Project. Any residual funds
remining in the escrow account after crediting Builder and
Participants, their share of the costs for that particutar phase of
the Project sha11 be returned to Bui1der and Participants based on
the pro-rata contribution to the Project of Bui1der and each
Participant. Builder's and each Participant's pro-rata contribution
shal1 equa1 a fraction, the numrator of which shall equal the
numer ot ~ter units purchased by Builder or each Participant for
that particu1ar phase of the Project and the denominator of whi ch
sha11 eq1 the total numer of water units to be purchased by
Iut1der and Participants for that particular phase of the Project.
T~ prouct rii1izld by MU1tip1ying the fraction by the amunt of
fulds ~ifttng in the escrow account sha1l equal the amunt of
funds to be distrtbuted to Bui1der and each Participant.

2.4 Escrow Instructtons

Escrow instructtons for each phase of the Project shatl incorporate
this Agreemnt and sha11 provide that Bui1der shall be entitled
to withdraw Butlder's 81 admin1strative/overhead fee for that
parttcular phase of the Project from the escrow account as other
costs are paid frOM the escrow account.
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Escrow for any phase of the Project shall tenmi nate upon: (1) the
exp1rat10n of the ten (10) year tenm of th1s Agreement; (2) non-
occurrence of any of the conditions on Bu11der's perfonmnce .listed
in Sect10n 1.2 of this Agreemnt; or (3) comlet10n by Builder and
acceptance by District of thit phase of the Project for which the
escrow account was .stab 11 shed. I n the event of defiu 1 t by the
Builder, as provided herein, escrow may tenm1nate at the option of
the D1 str1 ct, after not1 ce has been g1 ven 1 n accordance wi th the
tenms of Section 7 herein. Escrow instruct10ns shall provide that
in the event District tenm1nates the escrow due to Builder's
default, any and all funds remining in the escrow account shall
becom the property of the District and shill be used solely by
District to construct 111 or iny remining portion of that par-
ticullr phase of the Project. In the event of Builderls defiult,
District shill assum full responsibility for the complet10n of the
Project or for that particular phase of the Project. Builder's
defau 1 t shall not 1mpai r, 1 nfr1 nge upon or comrom1 se the
Part1c1pant.s right to receive a statemnt of water availability for
the numer of water units purchased by each Participant from the
D1 str1 ct under the tenms of the Agreemnt.

3. BUILDER'S DUTIES

3.1 Cost of Project

Builder shall pay all costs associated wi th each particular phase of
the Project by using funds frQl the Escrow Account establ1 shed for
that particular phase as stipulated in Section 2 of th1 s. Agreement.

3.2 Construction of Proj~

Builder shall construct or ciuse to be constructed each and every
phase of the Project is set forth in Rec1tal D to the standards and
specifications of the District.

3.3 Perfonince of WOrk

The contracts for each phase of the Project shill be between the
Contractor and But 1 der. Bui1 der shall ciuse Contrictor to comnce
construction and diligently pursue the construction of eich phase
of the Project to cGIlet1on. Bu1lder shall be responsible for
suprvision of Contrictor's work so thit the Project is constructed

exitiously. in i workmnlike manner and in substanttal accord
w1~ the plans. specifications and penn1t requiremnts. Builder
~11 1nfonl D1strict.s Lincister office when constructton on each
phase of the Project is to calnce so that District, its emloyees.
representatives. or agents may review the construction and progress
of work. Construct10n of each phase of the Project shill be deemed
substantially cQIlete when District has approved the construction
and testing of that particular phase of the Project.

Builder shall make all reasonable efforts to insure thlt Contractor
fully comlies w1th 111 law reglrd1ng emlo~nt of aliens and
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others, and that all their emloyees perfonm1ng services hereunder
meet the citizenship or alien status requirements contained in
Federal and State statutes and regulat10ns 1ncluding, but not
limited to, the Imm1grat10n Refonm and Control Act of 1986 .

(P.L. 99-603). Contractor shall obtain, from all covered
emloyees perfonm1ng services hereunder, all verification and other
documentat1on of emloyment and regulation as they currently ex; st
and as they may be hereafter amnded. Builder shall reasonably
requ1re Contractor to reta1n such documntation for all covered

emloyees for the period prescribed by law and shall indemnify,
defend, and hold hanmless the County, its officers and emloyees
from emloyer sanctions and any other 11abil1ty which may be
assessed aga1nst County 1n connection w1th any alleged violation of
federal statutes or regulat10ns pertain1ng to the elig1b111 ty for

emloymnt of persons perfonming serv1ces under this Agreement.

3.4 Perfonmnce Date

Builder shall comlete construction of the Project with1n ten (10)
years, beginning with the date th1s Agreemnt is entered 1nto.

In the event Bu1lder's diligent perfonmnce of the construction of
any phase of the Project 1 s prevented or 1mpa1 red by c1 rcumstances
beyond its control and not foreseeable by Builder (e.g., labor,
strike, Inability to obtain materials because of strikes, etc.),
Builder may apply to District for a reasonable extension of the
comletion date of the Project. Said extension shall not be
unreasonably withheld by D1strict.

3.5 Chanae Orders

Bu11der shall make no change order relating to construction of the
Project w1thout pr10r written approval of the Los Angeles County
D1rector of Public Works or h1s des1gnee. If approved, addit10nal
t1me may be granted to the Builder so the change order may be
properly comleted.

3.6 Dedication of Fac11ities

Upon comletion of the construction and paymnt of all bill s for
constructtOf. materials, eng1neerlng. pavemnt repairs, penm1ts and
related coits of eich phase of the Project, Builder shall, in
wrttlng, dedicate that particullr phise of the Project to the
Dtstrtct. District shall accept the dedication of each phase of the
Project and shall ma1nta1n and ope rite eich phase of the Project
after Slid acceptance at District's soli cost and expense.

3.7 Defaul t

In the event of Builder's defaul t during iny phase of the Project,
District Shall not1fy Builder 1n writing of the default and describe
the nature of the default. Bu1lder shall have thirty (30) days
after Bu1lder's reciipt of District's nottce of default to cure the
default (or 1f such default cannot be cured w1thtn th1rty (30) days,
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Builder shall comnce to cure the default within the 30-day period
and diligently prosecute the cure to completion thereafter) to
District's reasonable, good faith satisfaction. If Builder fails to
cure (or comence to cure) the defaul t, any and a 11 funds remain; n9
in the escrow account for that particular phase of the Project
shall become the property of the District and shall be used solely
by District to construct all or any remining portion of that
particular phase of the Project. Builder's default shall not
impir, infringe upon or comromise the Participant's rights to
receive a Statemnt of Water Availability for the numer of Units
purchased by each Participant from the District under the tenms of
this Agreemnt for that particular phase of the Project. Builder's
default during any phase of the Project shall release Builder from
any and all duty and obligation to plan, design or construct any Of
the remining phases of the Project.

3.8 Water Distribution Plans for Builder's and Participant's Future
Phased Deve 1 opments

Builder and Participants shall have water distribution plans for
each individual Development prepared by a registered engineer and
shall submit said plans showing the Fire Departmnt's requirements
to the District for review and approval. The plans shall be subject
to all District charges for these developmnts minus those funds
contributed by Participants to the costs of the Project to be
constructed under this Agreemnt. These contributions shall be
credited against each Participant's Tank Capacity Unit Charges and
Acreage Charges. Upon comletion of each phase of the Project,
Builder wtll supp1y Distrtct with a full accounting of costs so that
District ..y credtt Participant's Tank Capacity and Acreage Charges
and detenntne if any addttional charges from Participants for each
Parttcipant's participating developmnt are necessary.

4. DISTRICT DUTIES

4.1 Insurance ot Statemnt of water Availability

Onci Dtstrtct has approved Builder's plans, specifications, cost
estt..ti and per unit charge to thi Participants for a particular

phSI ot t~ Project, Buildir shall immdiately begin to sOlic; t
Parttcipants tor that particular phase of the Project.

AI constderation for the Participant's contributions and Builderl5
cotributtons towrd construction of each phase of the Project,
Dtstrtct shl11 immdiateiy issue to each Partictpant participating
in that particular phase of the Project a conditional Statement
ot Water Availability. Dtstrict's issuance of said Statement of
Water Availability is contingent upon: (1) Dtstrict's verification
of Participant's participation in that particular phase of the
Project; (2) Builder's comletion and District's acceptance Of that
particular phase ot the Project; (3) approval by District Of
Participant's developmnt and said developmnt's separate water
distribution systems; and (4) paymnt in fu11 by Participant to
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District of all outstanding costs of construction, engineering and
other related costs (including, but not limited to, any additional
Tank Capacity Unit or Water Acreage Charges) for all water system
improvemnts far Participants participating development.

5. USE OF MELLO-RODS FINANCING

Builder shall have the option to use the provi sions of the
Mello-Roos Comunity Facilities Act of 1982, California Government
Code 53000, et seq. (hereinafter MMello-Roos Financing.), to
finance, in whole or in part, iny phase of the Project. Builder
may exercise the option to use Mello-Roos financing at any time,
provided District has been properly notified according to the
provisions of this Agreemnt. District agrees to cooperate in good
faith with Builder in establishing a Mello-RoDS District and in
assisting Builder in Builder's efforts to comly with the provisions
of the Mello-Roos Comnity Facilities Act of 1982 with the
understanding that neither the County of Los Angeles nor District
will act as the local agency as defined in the Mello-Roos Comunity
Facilities Act of 1982.

6. TERMINATION OF AGREEMENT

This Agreemnt shall tenninate and be of no further force and effect
when: (1) the Project and each phase thereof has been comleted,
inspected and accepted by the District; (2) Builder defaults under
the tenms of this Agreemnt; or (3) non-occurrence of any of the
conditions on Builder's perfonnnce listed in Section 1.2 of this
Agreemnt within one (1) year from the date Builder submits its
plans, specifications and cost estimate and per unit charge for that
particular phase of the Project to District.

7. NOTICE AND APPROVALS

Any approval, disapproval, demnd, documnt or other notice
(-Notice-) which .ither party may desire to give to the other party
must be in writing and may be given by personal delivery, overnight
mail courier, or by United States Registered or Certified Mai 1
return receipt requested to the party to wham the Notice is directed
at the address of the party set forth below or at any other address
as the parties ..y later designate in writing:

TO BUILD: Eastside Will Project No. 54 and 55, Inc.
Attention: Pipeline Project
44230 Sierra Highwy
Lancaster, California 93535

TO DISTRICT: Los Angeles County
Wlterwrks District No.4, Lancaster
900 South Fremnt Avenue, 9th Floor
Alhamra, California 91803
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8. ADMINISTRATION

Builder agrees that it shall promtly designate an Administrator,
if Builder deems it necessary, to administer and carry out the
provisions of this Agreement. Builder also agrees that it will not
hold District liable for any actions or failures to act by Builder's
Adm1 n1 strator, Eng1 neer or employees.

9. FORCE MAJEURE

All parties hereto shall Comly with the time limitations set forth
in this Agreemnt provided. however. that said time limitations may
be extended for a period or periods of time equal to any period of
delay caused by strikes, lOCkouts, fire or other casualty. the ele-
ments or Acts of God, refusal or failure of governmntal authorities
or publiC utilities to grant necessary approvals. authorizations,
and/or penmits for the construction of the Project contemplated
hereunder (the parties agreeing to use reasonable diligence to pro-
cure the sam with dispatch) or other causes, unforeseen and beyond
thei r reasonabl e control.

i O. INSURAE

Without limiting Builder's indemification during the period of
construction until cami et10n of the PrOject and acceptance thereof
by District, Builder shall make all reasonable efforts to provide
or shall make reasonable efforts to cause its contractors or sub-
contractors to provide and maintain at 1 ts own expense the foll owi ng
fonm and amunts of insurance set forth below. Such insurance
shall be provided by insurer(s) satisfactory to the County R1 sk
Managemnt and evidence of such programs sati sfactory to the
District shill be delivered to the County Public Works Department on
or before the comncemnt of any construction pertaining to thi s
Agre..nt. Such evidence shall specificaiiy ident1 fy th1 s Agreement
and shall contain express conditions that District is to be given
written notice by Registered Mail at least thirty (30) days in
advance of iny moification or tenninat10n of any program of
insurance:

Fatlure Of the part of Builder to procure or maintain required
tnsuraBee ~11 constitute a material breach of contract upon which
Dtstrtct .. ilmdiately tlnn1nate or suspend this Agreement or

pur~se and charge the Builder for this insurance.

10.1 Ltabt1tty

Such tnsuranee shiii be primary to and not contributing with any
other tnsurance maintained by District or County of Los Angeles,
shall ni the Los Aneles County waterwrks District No.4,
Lancaster, and the County of Los Ang,'es as additional insureds. and
sball include, but not b. limited to:
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1. ComrehenSive General Liability insurance endorsed for
Prem1 ses-Operations, Products/Comleted Operations,
Explosions, Underground and coiiapse, Contractual, Board.
Fonn Property Damge, and Personai Injury with a comined
singie limit of not less than $1,000,000 per occurrence.

2. Comrehensive Auto Liability insurance endorsed for all
owned, non-owned, leased and hired vehicles with comined
single limit of at least $500,000 per occurrence.

10.2 Worker' 5 Comensation

A program of Worker's Comensation insurance shall be maintained in
an amunt and fonn to meet all applicabie requirements of the labor
Code of the State of California, including 6m10yers liability with
a $500,000 limit, covering a11 persons providing service on behalf
of Builder and all ri sks to such persons under th1 s Agreement.

10.3 Property DamGe

Builder's A1l Risk Insurance, including, flood coverage, covering
the entire work against loss or damge sha1l be maintained.
Insurance shal1 be an amunt for the rep1acemnt cost of the Subject
construction ind 1mprovemnts and endorsed far broad fonn property
damge. Deduct1b1es not exceeding 51 of the construction cost and
101 far iarthquake w1l1 be penl1 tted.

11. ATTORNEY'S FEES

Shou1d any party or parties hereto institute any action or
proceeding in court to enforce any provision hereof, for declaratory
or similar re1i ef or for damges by reason of a 11 aged breach by
another party of a provision of this Agreemnt, the prevailing party
in such action be entitled to ricovir from the other party(s) its
reasonabl1 costs including attorney's fees and court costs.

12. NO WAIVER

Fat1ure of a party to'1nsist upon strict and punctuai perfonnnce
of afty covenant, conittons or other provisions of this Agreement
or of I", tlStrUlnt or other writing herl1n provided for, shall
not constttute a wa1vir of, or estoppel against, that party's right
to ..tl" such perfoi-nce. In addition, a waiver by any of the
partte. of if fi11 ure by another party to perfonn as requi red by
.. t.strut or other writing provided for h.retn shaii not be
.. to be waiver of any prlCtcing or succeeding breach of the
Sal or of iny other covenant, cond1tton or provision, inciuding,
wi thout 11.ltitt on, thi t 1.. for pirfonnnci thireof.
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13. GOVERNING LAW

This Agreemnt and any instrumnt. certificate or other wr1tfng
here1n provided for shall be governed by and constructed and
enforced 1 n accordance wi th the 1 aws of the State of Ca 11 forn 1 a

and shall be interpreted according to their fair meaning and not in
favor of or against any party.

14. INVALIDITY

Noth1ng contained in this Agreemnt or in any instrument,
certificate or other writing herein provided for shall be
constructed to require the comission of any act contrary to lawt
and wherever there is any conflict between any provision of this
Agreemnt or of any instrumnt, certificate or other writing herein
prov1ded for and any material statute. law. ordinance or regulation
contrary to which the parties have no legal right to contract,
the statute shall prevail. However, 1 n the event that any SUCh
provision shall be invalid. illegal or unenforceable, the provisions
so affected shall be curtailed and limited only to the extent
necessary to bring it within the legal requiremnts. The reminder
of that prov1sion and of the other provisions of this Agreement and
of any 1nstrumnt, certif1cate or other wr1t1ng herein prov1ded for
sha 11 cant 1 nue 1 n fu 11 force and effect and shall 1 n no way be
affected, 1mpa1 red or 1nval1dated, and the parties shall immediately

emloy their best efforts 1n good faith to negot1ate a valid
provis10n to subst1tute for the tnvatltdated one.

15. AMENDMENTS

This Agre..nt may be amnded, moified, superseded or canceted, and
tenlS, conditions and covenants hereof may be waived, and agreements
suppl..ntal herito may b. mlde, only by written instrumnt executed
by the parti.s, or, in the cas. of watv.r, by the party waiving
cam1 ianc. in wrtting.

16. COUNTERPARTS

This Agr...nt and any amndmnt or supplemnt hereto, and any
docUlnt or tnstrumnt to b. executed and delivered hereunder, may
bi exicuted tn any numer of counterprts, each of wh1ch shall be
d....d an ortgtna1 but a11 of whtch togethir sha11 constitute one
li thi s.. tnstrumnt: provtded, howver, that such counterparts,
t. thi aggreti, sha11 have been executed by the parties.

17. PARIES IN INTEREST

Each and iviry provision containe herein shall be b1nding upon and
shall inure to thl b.nifit of thi parties, the1 r respective assigns
and succissors tn tnterist, whithir said asstgns and successors are
private partiis or pub11c enttttes. Both parties shall riqu1 re that
thet r respectivi ass1gns and successors in interest are to be bound
by and to uPhOld each and every provis10n of this Agreemnt.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreemnt to be executed
by their respecti off cers, .du1y authorized by Eastside We11 Project No. 54
and 55, Inc., on '1.,-.., 1990 and by the LOS ANELES COUNTY WATERWORKS
DISTRICT NO.4, L on t 1990

.....--~-

A~q~¡~D
APR 24 199045

tp-9,-- ~o v..,':MTt.II.
P£r4 OfIC

APPROVED AS TO F

DEWITT W. CLINTON
County Couns.'

By:

.

~~epu y
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EATSIDE WELL PROJECT NO. 54 AND 55 t INC.,

By

LOS ANGELES COUNTY WATERWOKS ,. ".,
01 TRICT ~' 4, LNTE 11 J

~ '~.'- ~
OF THE COUNTY OF LOS ANELES AS
THE GOVERNING BOY THEREOF

ATTEST:

LARY J. MOEILH
Board of Supervisors

BY:~~ ~ J/
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COUNTY OF LOS ANGELES
DEP ARTMENT OF PUBLIC WORKS

THOMAS A. TIDEMANSON. Dlrelor

90 SOUTH FREMONT A VENUE
ALHAMBRA. CALIFORNIA 91803-1331

Telephone (818) 4S8-S100
ADDRESS ALL CORRESPONDENCE TO:

P.O.BOX 146
ALHAMBRA. CALIFORNIA 91802-146

EXECUTIVE SUMRY
(3-Votes)

IN REPLY PLEASE W-o
REFER TO FILE,

Amendment No. 1 to Agreement 62819 between Los Angeles County
Waterworks District No.4, Lancaster, and Eastside Well Project
No. 54 and 55, Inc.
Reauest

Approve Amendment No. 1 to Agreement 62819 and authorize the
payment of up to $85,000 for the lowering of the 36-inch-diameter
water transmission main to accommodate a future City storm drain.

Fiscal Impact

This Amendment will not have any fiscal impact other than to allow
the District to determine the timing of the contribution of
$1,500,000 towards the multi-phase water system project. Lowering
of the water main will cost the District $85,000.

Issue

On April 24, 1990, the Board of Supervisors approved an agreement
between County Waterworks District No. 4 and Eastside Well Project
No. 54 and 44, Inc., to construct a major water transmission main
in northern Lancaster at an estimated cost of $17 million. The
project was to be constructed in four phases. Under the term of
the Agreement, the District was to contribute $1.5 million toward
the project under a specified schedule as each phase is
constructed. Since that time, the State Department of Corrections
has scheduled construction of street improvements along the
alignment of the water transmission main. Significant savings will
be realized by coordinating this water system improvement with the
State's street project.

-it has-- äfs'ö-:been "c'äíied" to' the i)!str'iët's"","åttention that the City
. ,- ":." :," ¡)rop'OŠ.é1i,:l~Q":ë,ØJ($--ruct;'a"liajQr-:stom' 'draln' acros,s'" the', alignment of

the District water main. To accommodate the future construction of
the storm drain, the District's water main must be lowered at
District expense. The District will realize an estimated savings
of $250,000 by lowering the water transmission main at this time at
an estimated cost of $85,000 rather than waiting until the storm
drain is constructed.

GNP: jllBDL347
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COUNTY OF LOS ANGELES
DEP ARTMENT OF PUBLIC WORKS

THOMAS A. TIDEMANSON. DIne"'.

90 SOUTH FREMONT AVENUE
ALHAMBRA. CALIFORNIA 91803-1331

Telephone: (818) 458.5100
ADDRESS ALL CORRESPONDENCE TO:

P.O. BOX 146
ALHAMBRA. CALIFORNIA 91802-146

June 25, 1992
",;., 0: r~-;.:- e; 'I

AD 0 PTEÖ::;'O':'~;'" W:O
Honorable Board of Supervisors
County of Los Angeles
383 Hall of Administration
500 West Temple Street
Los Angeles, California 90012

BOf!!:~ t-:; ::~pto~~. 1.!!:~~i,~3

CO,¡'-í'; c:: ." _ _ ~,.._

74 JUN 3 0 1992

Dear Supervisors: ~'~1A~
WRV J. lA'IfilLH
EXECU1 OiFlC

WATER PIPELINE AGREEMENT BETWEEN LOS ANGELES COUNTY
WATERWORKS DISTRICT NO.4, LANCASTER, AND
EASTSIDE WELL PROJECT NO. 54 AND 55, INC.
SUPERVISORIAL DISTRICT NO. 5
3-VOTES

RECOMMENDATIONS:

That your Board, as the governing body of Los Angeles County
Waterworks District NO.4, Lancaster:

1. Approve Amendment No.1 to Agreement 62819 with Eastside
Well Project No. 54 and 55, Inc., and instruct the
Chairman of the Board to sign the amendment.

2. Approve expenditure of and authorize the Director of
Public Works to pay up to $1,500,000 of Los Angeles
County Waterworks District No.4, Lancaster, Accumulative
Capital Outlay Funds District's share of the improvements
outlined in the Agreement and $85,000 for lowering the
36-inch diameter water transmission main.

3. Authorize the Auditor-Controller to- pay invoices approved
-- - by_ the Director of Public Works up to $1,500,000 for work

_ p~.rfo~~c; ._P-a.Fsu~~t _ tC? _Agr~ement 62.819, as amen~ed_i_ _ and
$85,000 -for-the-Iowerì.ng of -the 36-inch-diainetér water
transmission main.

On April 24, 1990, your Board approved an agreement between
Los. Angeles County Waterworks District NO.4, Lancaster, and
Eastside Well Project No. 54 and 55, Inc. , to construct
approximately 59,000 feet of 36-inch-diameter water transmission
main and appurtenances wi thin the northern part of Lancaster at an
estimated cost of $17,000,000. The Agreement calls for the
District to contribute $1,500,000 toward the project with the
remainder to be financed by private developers. The project was
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Honorable Board of Supervisors
June.25, 1992
Page 2

to be constructed in four phases and the District was to contribute
$500,000 to Phase I, $334,000 to Phase II, $332,000 to Phase III
and $334,000 to Phase iv of the project.

Since that time, the State Department of Corrections has scheduled
the construction of street improvements along the alignment of the
water system improvement. By restructuring the phasing of the
water system project and allowing the District to determine the
contribution towards each phase, delays will be avoided and
substantial savings will be realized. The amendment to the
Agreement allows for the project to be constructed in five phases
and authorizes the District to determine the timing of its
$1,500,000 contribution toward the project.

The City of Lancaster has informed us that they propose to
construct a major storm drain that will cross the 36-inch-diameter
water transmission main. Since the City has "prior rights" within
the street right of way, the District will be required in the
future to relocate its facilities to accommodate the City's
drainage structure. The District will realize an estimated savings
of $250,000 by lowering the water transmission main at this time at
an estimated cost of $85,000 rather than waiting until the storm
drain is constructed. There are sufficient funds in the District's
Accumulative Capital Outlay Fund to finance the cost of this work.

The amendment has been approved by County Counsel. Please return
one original and three copies of the amendment to this Department
for further processing.

Respectfully submitted,

C)~Al\. ~
T.lL. TIDEMSON ~
Director of Public Works

.. _._---_....
- ". . . .... . -_....... . . . _0"

GMP:jl
W-0/BDL347
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AMENDMET NO. 1
628195_\

AMENDMENT TO AGREEMENT BETWEEN
EASTSIDE WELL PROJECT NO. 54 AND 55, INC. AND

LOS ANGELES COUNTY WATERWORKS DISTRICT
NO.4, LANCASTER

This Amendment is made to Agreement No. 62819 by and between Eastside Well
Project No. 54 and 55, Inc. ("Builder") and Los Angeles County Waterworks
District No.4, Lacaster ("District") dated April 24, 1990.

Delete RECITALS. D, F, G, H, I, J, and K, and adopt the followig revised and
additional RECITALS:

D. To complete Project pursuant to District's plans and specifications will
require the construction of approximately 59,000 feet of 36-inch dimeter
water supply trasmission ma, appropriate valvig, tie-ins to existing
District mans and other appurtenaces (see attached Exhibit A). Phase,
I wil begin at A venue J and 60th Street West and proceed in a northerly
manner and end at A venue H and 60th Street West. Phase II wi begi at
A venue H and 60th Street West and proceed in an easterly manner and end
at A venue H and 30th Street West. Phae III wi begi at A venue Hand
30th Street West and proceed in an eaterly manner to Avenue H and 10th
Street West. Phase iv wi begi at Avenue H and 10th Stret West and
proceed in an easterly maer and end at Avenue H and 10th Street East.
Phase V wil begin at Avenue H and 10th Street Eat and proceed in an
easterly manner and end at Avenue H and 20th Stret East, then proceed
in a southerly manner and end at Avenue i and 20th Street East. The
actual nature and extent of each phae sha be agd to by Buider and
District prior to the start of finl contract drwi for that phase. As
presently planed, Project sha be constructed in five distinct and
individual phaes.

F. District impses four types of water supply chge on new construction in
its service are. District sha credit the funds contributed to Project by
Buider and Participants to Buider's and Participat's Acre Charges
and Tan Capacity UDit Chages. In the event Buider's and Participant's
sha of the cot of design and construction of Project is less tha the tota
of Acre Chages and Tan Capacity Unit Chargs attributable to. its.
Development, District reserves .tlle..r.gllt to. ~~.l.UU4!r or..P--rttçipat. f.~r_..
the dierence between Its respective' shareEïóf~"tIie'-cost of"Pjectand the '
total of Acre Charges and Tan Capacity Unit Chas appUcable to its
respective Development. Acrege Chargs and Tan Capacity UDit Charges
for Participats shal be those in effect at the time of Paticipat's
execution of its sub-agrement with Bulder. Acre Chas and Tank
Capacity Unit Charges for Builder sha be those in effect at the time
Builder funds the purchase of its units. Al other appUcable water supply
charges sha be paid by Buider and Participats to District when Builder
or Participant seeks to develop its Development. The four types of water
supply charges imposed by District ar as set forth below:
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1. ACREAGE CHARGES - Acreage Charges are based on property usage
and fire-flow protection requirements and are computed on a gross-
acre basis (see attached Exhibit B). Builder and Participants wUl
receive credit against Acreage Charges for financial participation in
the design and construction of Project.

2. TANK CAPACITY UNIT CHARGES - Tank Capacity Unit Charges are
based on domestic meter demads and fire-flow protection requirements
(see attached Exhibit C). These charges are calculated by multiplying
Domestic Water Service Billng Units times Fire-Flow Demand Units.
Builder and Participants will receive credit agast Tank Capacity Unit
Charges for financia participation in the design and construction of
Project.

3. FRONT AGE CHARGES - Frontage Charges are based on benefitted
front footage, required fire flow and the size of the water ma from
which fire flow is to be available (see attached Exhibit D). District
shall accept fronting water ma to be installed by Builder or
Participants as part of Developments in lieu of its Frontage Charges.

4. WATER SYSTEM ENGINEERING CHARGES - These charges are made by
District to review developments, establish water system construction
requirements, check plans and other documents needed for developers
to carry out their construction work, inspect the construction work,
process water service applications and inspect the instation of
connections and meters. These charges wi be invoiced to Builder and
Participants prior to pla check and inspection of its Development and
processin of water service applications.

G. The Antelope Valley-Eat Kern Water Agency (hereinter" A VEK") imposes
a charge (called the Facilty Capacity Fee) upon District customers to
finance the construction of AVEK's capita facities which are needed to
meet supplementa water supply demads creted by District and its
customers. This charge sha be appUed to any subdivision which had not
received final approval of the subdiviion map by the approprite
governmenta entity on or before June 1, 1990, and to any commrci or
industri development which did not have a scheduled heari date on or
before June i, 1990 for its conditiona use permt or site approval.

This charge was set at $1,791 per water Unt dur caendar yea 1991 and
$1,850 per water unit for the 1992 caendar yea. AVEK wi collèct Facilty
Capacity Fees.

H. District ha determed i-jetodescred-m. l-ECITAL Dis.requid to
PrQvide a4~t,Qn-_ wat'r.~t3nsnS"'Q.Jl..~ppbmt1n. tør ,bø,UU..:Stt.tl_J\ater
Project" and well water tö'sërve'approXliMtêlý'8-'-500 SÚlé faay rëidenees
or the equivalent in commrc/industrl. developmønt ' (7 t 000 units for
Participants t 750 units for BuUder and 750 units for District) .

i. Buider sha eng an engeer, regitered in th State of CaUorma
(hereinter "Engieer"), to prepare the constrction plas for Project.
The plas, speifications, cost estite t and per unit charge for each
phae of Project sha be reviewed and approved by District prior to the
commencement of construction.

. ... ... ... .
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J. The contractor's work must be approved by District as set forth herein.
Therefore, District's Lancaster office shall be contacted prior to beginning
any work on Project. Failure to do so may result in rejection of any worknot inpected by District. .

K. Builder is to receive an administrative/overhead fee equal to eight percent
(8%) of the total cost of Project, excluding land and rights-of-way costs.
Said administrative/overhead fee shall include Builder's cost of Project
administration, accounting and inspection to ensure co~p1ice with
District approved construction plans and specifications. The estimated cost
of Project is as follows:

1. 59,000 + feet of 36-inch
diameter steel water supply
transmission main

$ 10,000,000

2. Railroad and Freeway undercrossings 800,000

1,200,000

1,200,000

500,000

3. Valving, tie-ins and appurtenances

4. Engieering (~10%)

5 . Bonds, insurance permits, lega, etc.

6. Contigencies (~ 15%)

Estited construction cost

1.800.000

$ 15,500,000

7. Admistrative/overhead fee ~ 8% (includig
Buiders inpection and accounting)

1,240,000

8. Lad and Rights-of-Way

Estited tota cost of Prject*

2601000

$ 17,000,000

* Final costs to be determied from actua construction, engeerig, and property
expnditures.

L. Summry of cots and units:

Units**

District 750Buier. _ _ .750. .
. _~~~~,. _:-_~:~:,.~'.' _?~_~OO

Cost

$ 1,500,000
_ ..$. .1 ,500.00Q...

~14 ¡OaO,- ~
~ ..... . ,_. .. .. -

Total . 8,500 $17,000,00

** One unit is equal to one District bilg unit, which is the equivalent of a three
quarter inch dieter metere service (typicany one-single famy residence) .
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Delete SECTIONS 1.1, 1. 2, 1. 3, 2.2, 2.3, 2.4, and 3.7 and adopt the following
revised SECTIONS:

1 . 1 Project Phases
The Project wil be designed and constructed in five (5) distinct phases as
follows:

A. Phase I wil begin at Avenue J and 60th Street West and proceed in a
northerly manner and end at A venue H and 60th Street West.

B. Phase II wil begin at Avenue H and 60th Street West and proceed in an
easterly maner and end at Avenue H and 30th Street West.

C. Phase III will begin at Avenue H and 30th Street West and proceed in an
easterly manner and end at Avenue H and 10th Street West.

D. Phase iv will begin at Avenue H and 10th Street West and proced in an
. easterly manner and end at Avenue H and 10th Street East.

E. Phase V wil begin at Avenue H and 10th Street Eat and proceed in an
easterly manner to A venue H and 20th Street East, then proceed in a.
southerly manner and end at Avenue I and 20th Street Eat.

The actual nature and extent of each phase shall be agred to by Buider and
District prior to the start of final contract drawigs for that phase.

1 .2 Conditions on Construction

Builder shall not be obligated to begi performace of any phase of Project,
unless each of the followig conditions has been satisfied for that particular
phase of Project.

A. District Approval of Plas. Specications. Cost Estites. and Per Unit
Charø
District sha approve Buider's plas, specations, cost estimtes, and
per unt charg for each phae of Prect. Buider sha retai Engieer to
desfe and prepare the construction plas and specications for each phase
of Prjet to met District stadards. Buider sha submit, as soon as
praticable the pla., specificatins, cost estite, and per unit charge
for each phae of Prject to District for approva. Upon approval, Builder
agr. to award a. contract. far construction of the partcula phase of
Project._to a. QOnt~~t~r: properly. licensed. in . Calorni (hereinter
"Contractor").... .. . ..
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B . Fundin¡p

The amunt of funds commtted by District and contributed by Builder and
Participants to the escrow account is sufficient to pay the costs of that
phase of Project and that District and Builder agree that the amount of
funds in the escrow account is adequate to begi construction.

C. Easements and Rhthts-of-Way

Builder, with the approval of District and on behalf of District, shall make
a dilgent effort to secure and purchase the necessary rights-of-way to
construct Project. The price and terms of any acquisitions may not exceed
the fair market value of the property at the time of purchase and such price
and terms shall be subject to District's prior approvaL. If Builder, after
making a dilgent effort, is unable to secure or the purchase necessary
rights-of-way for and on behalf of District, District may exercise its
powers of eminent domain to acquire said rights. If District must exercise
its powers of eminent doman, all costs incurred by District shall be
reimbursed to District from Project escrow account. Builder is not entitled
to its 8% administrative/overhead fee on the acquisition costs reimbursed to
Dis trict .

1.3 Failure of Conditions on Construction to Occur

If, for any reason, any of the conditions on construction described in Section
i.2 have not been satisfied withi one (1) year from the date Builder submits its
plans, specifications, cost estimate and per unit charge to Participants for that
particular phase of Project to District; Buider sha have the option to terminate
Agreement without constructing any of the remang phases of Project by
notifying District in accordance with Section 7 of Agrement.

All funds contributed by Buider and Participants remAjnil1g in the escrow
account for that particular phase of Project, at the tie Agrement is terminated
for non-occurrence of any of the conditions in Section i. 2, sha be distributed
to Builder and Participats in accordance with Section 2.3. Sad ditribution
from the escrow account shall occur only after al Prject costs incu.rrd by
Builder or any other party, up to the tie of termition, have been
reimbursed .

2.2 Opeii of Escrow Account and Recordation of Water Unit Saes

Withi fort-five (45) business days after District signs Agrment, Buider
shan estabUsh an escrow account (hereinafter "Escrow Account"), requirig
. that ranc:8 bb. depoited in an interest bearig account at a relible Caliorni
. financi Intitution, by submittig to the fincia intitution a copy of
. A-griieiit. Bunder shan depositînto .Escrow Account al Bußder, District; and -.--
Participat funds, collected from the sale of water units, for the construction
of Project or any phase of Project. District .sha alocate to Buider to be sold
by Builder to Bunder, District, and Partcipants a total of 8,500 water units for
Projet. Builder and District shall jointly determie the number of water units
available for each phae of Project. Bui~der and Escrow Account sha provide
District with monthly statements detailig the activity of Escrow Account
includin a listig of Participants, which sha list the number of water units and
associated properties for which they were purchased, so that District may keep
accurate records of water units sold for each phase of Project.

Pag 5 of 8



2.3 Construction Funds

Funds in Escrow Account shall be used to pay the construction costs,
engineering fees, rights-of-way acquisition costs, permit fees, legal fees,
pavement repair costs, and other reasonable charges incurred in construction
of Project. Builder's eight percent (8%) administrative/overhead fee, which
pays for Builders cost of Project administration, accounting and inspection to
ensure compliance with District approved construction plans and specifications,

_ shall also be paid from Escrow Account and shall be calculated based on the
actual costs of Project, excluding land and rights-of-way costs. Builder shal
submit supporting invoices to District for approval prior to disbursements from
Escrow Account. Builder shall invoice District for its share of Project costs,
which shall not exceed $1,500,000. All Participants shall provide District with
proof of payment to Escrow Account by means of a receipt which shall include the
specific address (es) of properties for which escrow deposits have been made as
well as Participant's address. All disbursements from Escrow Account must be
signed by Builder's administrator and the Assistant Deputy Director in charge
of the Waterworks Districts, the Los Angeles County Director of Public Works
or his designee. Any interest earned on funds held in Escrow Account shall
accrue to pay for Project construction costs. District shall permit the use of
District's tax-free federal identification number to alow Escrow Account to
retan accrued interest without payment of income tax. Any funds remaning in
Escrow Account, after crediting Builder, District, and Participants their share-
of the costs for that phase of Project, shall be returned to Buider, District, and
Participants based on their pro-rata contribution to that phase of Project.
Builder's, District's, and Participant's pro-rata contribution shall equal a
fraction, the numerator of which shall equal the number of water units
purchased by Builder, District, or Participant for that particular phase of
Project and the denomiator of which shall equal the tota number of water units
to be purchased by Builder, District, and participants for that particula phase
of Project. The product relized by multiplying the fraction by the amount of
funds remaining in Escrow Account shall equal the amount of funds to be
distributed to Builder, District, and Participant.

2.4 Escrow Instructions

Escrow intructions for each phae of Project sha incorporate Agrement and
shall provide that Builder sha be entitled to withdraw Buiders 8%
admitrative/overhead fee for each phase of Project as other costs are
disbursed from Escrow Account for that phae of Project. Escrow for any phae
of Prject sha termte upon: (1) the expirtion of the ten-yea term of
Agrement; (2) non-occurrence of any of the conditions on Buider's
performace per Section 1.2 of Agreement; or (3) completion by Buider and
acceptace by District of the phase of Project for which Escrow Account ;~Yas -
esta~~he. In the event of default by Buide:r~_.. def1lØ__~_S~tion~~~.1._o.f.,__
Agrment, escrow may termite at the option of District, after noticèhasbëii
given in accordce with the terms of Section 'I of Agrment. - Escrow
instructions sha provide that, in the event District termites escrow due to
Buider's default, any and aU funds remang in Escrow Account sha beme
the propert o(District and sha be used solely by Ditrict to construct any and
all remAining portions of the phase of Project for which Escrow Account was
estab11hed. Builder's default shan not impar, inr1 upon or compromie
Builder's or Participant's right to receive a statement of water avaibilty for
the number of water units purchased by Builder or Participats under
Agrment.

. . . -_. _.
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3.7 Default

In the event of Builders default during any phase of Project, District shall
notify Builder in writing of the default and describe the nature of the default.
Builder shall have thirty (30) days after receipt of District's notice of default
to cure the default (or if default cannot be cured within thirty (30) days,
Builder shall commence to cure the default within the 30 day period and
dilgently prosecute the cure to completion) to District's satisfaction. If Builder
fails to cure (or commence to cure) the default, any and all funds remainng in
Escrow Account for that phase of Project shall become the property of District
and shall be used solely by District to construct any and all remaning portions
of that phase of Project. Buider's default shall not impair, infringe upon or
compromise Builder or Participants right to receive a statement of water
availabilty for the number of water units purchased by Builder or Participant
under Agreement. Builders default during any phase of Project shal release
Builder from any and all duty and obligation to plan, design, and construct the
remaining phases of Project.

- .-...~......'J.._ . .... .._. .
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IN WITNESS WHEREOF, the parties hereto have caused Agreement to be executed
by their respective officers, duly authorized by Eastside Well Project No. 54 and 55,
Inc. on , 1992, and by the Los Angeles County Waterworks District
No.4, Lancaster on , 1992.

EASTSIDE WELL PROJECT NO.

~~~ffy'L
iB

LOS ANGELES COUNTY WATERWORKS
DISTR~O. 4, ~NCASTER '.
¿efP;,v. ¿e~

By
CHAIRMAN, PRO Tt! illBlMt of the Board of Supervisors

o the County of Los Angeles
: as the governg body thereof ./

By

.:
~ RRY J. MONTEILH

, '. xecutive Officer-Clerk of
íi e Board of Supervisors

BY~~' ~
Deputy

GMP: dh
3cs: ~5360. ~p t\ n () PTJ:' ~ '4

P.,. õ~"." "","'J. '. ~"." i,Jl.i. ~~

74 JUN 3 0 1992
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CAT, NO. NN00737
TO 1945 CA (8-84)
(Corporation) IJ TICOR TITLE INSURANCe

STATE OF CALIFORNIA L
COUNTY OF Los Angeles f SS.
On June 17, 1992 before me, the undersigned, a Notar Public in and for
said State, personay appeard Andrew 'J. Eliotmlos
persnaly known to me or proved to me on the bass
of satisfactory evidence to be the peron who executed
the within instrument as the
President, and -----

peronaly known to me or
prove to me on the basis of satisactory evidence to be
the person who executed the within insaument as the

Secreta of the Corpration
that exec~the with inauent and ackowledged
to me tha suc corporation executed the with in-
ment pu ,uant ,to its by-laws or a relution of its

board O~d ctors.wrESS l~~~~~~ -
Signatu _:~~~LL~
. ..... --. - --,- .......... ---- ._--

1
II

Iz
~
L
~.
l

OFFICIAL SEAL
V ALAliE NOTE

NOTARY PUBLIC - CÄl1!'ORlliA

LOS ANGELE CQUNlY
'My co, exires SEP 4-, 1993

r (This ar fo offcia nota se)
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COUNTY OF LOS ANGELES
. DEPARTMENT OF PUBLIC WORK

900 SOtJ FREMONT AVENU
ALHA\mRA CALIFORNIA 91803-1331

Telephe: (626) 4S8.5I00

~ ','1.

ADDRES ALL CORRPONDENCE TO:
P.O. BOX 1460

ALHAMBRA CALIFORNIA 91802-1460

HARRY w, STONE, Direclor

IN REPLY PLEASE

REFE TO FILE W-O
March 16, 2000

ADOPTED
BOARD OF SUPERVISORS

COUNTY OF LOS ANGELES

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

34 APR 0 4 2000

1r~1r~.~
VIOLET VARONA.WKENS

EXECUTIVE OFFICER

Dear Supervisors: ,.

LOS ANGELES COUNTY WATERWORKS DISTRICT NO.-40, ANTELOPE VALLEY
WATER SERVICE AGREEMENT
SUPERVISORIAL DISTRICT 5
3 VOTES

IT IS RECOMMENDED THAT YOUR BOARD:

As the governing body 6f the Los Angeles County Waterworks District No. 40,
Antelope Valley:

Approve Amendment 2 to the Water Service Agreement (Agreement No. 62819)
between the Waterworks District (District) and Eastside Well Project No, 54 and 55,
Inc. (Builder), This Amendment extends the time period during which the Builder is
required to perform and establishes the time period during which the District wil honor
the developer fee credits created in exchange for the water system improvements
constructed i eliminates the Builder's option to use Mello-Roos financing, and adds a
Builder indemnity clause. Correction of addresses, clarification of eminant domain .
wording and changes to District name references are also accommodated.

PURPOSE OF RECOMMENDED ACTION

This Amendment extends the time period during which the Builder is required to perform and
establishes the time period during which the District wil honor the developer fee credits
created in exchange for the water system improvements constructed,

dc: WW40 Reading
WW4- Lancaster Loop Agreement
CJ; SPINLE
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The Honorable Board of Supervisors
March 16, 2000
Page 2

JUSTIFICATION

The extension of time was requested by the Builder to allow for the completion of the
construction of major water system improvements delineated in the original Agreement which
are needed to serve development in the north Lancaster area. The facilties are required to
ensure the City of Lancsster can pursue development in conformance with its Fox Field
Specific Plan.

FISCAL IMPACT

None.

FINANCING

All funding for the construction ofthe remaining water system improvements wil be provided
by private developers.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

This Amendment is by and between the Los Angeles County Waterworks District No. 40,
Antelope Valley, a public waterworks district formed pursuant to Division 16 of 

the State.

Water Code as successor in interest to the Los Angeles County Waterworks District No.4,
Lancaster, and Eastside Well Project No. 54 and 55, Inc. The original Agreement was
adopted by your Board on April 24, 1990 and amended on June 30, 1992. This Amendment
has been approved as to form by County CounseL.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

None.

. "~.I ~ ..
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The Honorable Board of Supervisors
March 16,2000
Page 3

r . \\ ",.
" . ~..

CONCLUSION

Please return the two approved copies of the Amendment marked District and Builder to
Public Works. The copy marked County is for your files. .

Respectully submitted,

;t d JL
HARRY W. STONE
Director of Public Works

GMP:dh
BDL2000

Enc.3

cc: Chief Administrative Offcer
County Counsel

-



AMENDMENT NO.2 0-2818 -5-J-~ -

AMENDMENT TO AGREEMENT BETWEN
EASTSIDE WELL PROJECT NO. 54 AND 55, INC., AND

LOS ANGELES COUNTY WATERWORKS DISTRICT NO. 40, ANTELOPE VALLEY

This Amendment is made to Agreement No. 62819 dated April 24, 1990, as amended, by
and between Eastside Well Project No. 54 and 55, I~c., rBuilderj and Los Angeles County
WatelWrks Distrct No. 40, Antelope Valley, the succor in intere 

to Los Angeles County

Waterworks District No.4, Lancaster, ("Distr.

Delete SECTIONS 1.2C, 2.1, 2.2, 2.3, 2.4, 3.4, 3.6, 5,6, 7, and 10.1, and adopt 
the following

revised SECTIONS:

1.2 Conditions on Construction

C. Easements and Rights-of-Way

"Builder, with the approval of Distrct and on behalf of Distrct, shall make a
dilgent effort to secure and purchase the necry rihts-f-way to construct
Project. The price and terms of any acquisitons may not exce the fair.market

value of the propert atthe time of purchase and such price and terms shall be

subjec to Districts prior approval. If Builder, after making a dilgent effort, is
unable to secure orto purchase the necssary rights-of-way for and on behalf
of District, District may exercise its powrs of eminent domain to acquire said
rihts. Developer ackowledges that 

th determinatin as to whther or not the
propert is to be acquired by eminent domain. is wiin the discretion of the
Governing Body of the District and that in order to proc wit an eminent
domain action, the Governing Body must conduct a public hearing and adopt
a resolution of necessit in accrdance with CCP 1245.210 et. seq., and that
the Governing Body, in its discretion, may determine not to adopt a resolution
of necessity to exercise its power of eminent domain. In the event the
Governing Body does not adopt such a reluton, Builder shall have no
recourse against the District. Ifthe Distr doe exercse it powers of eminent
domain, all costs incurred by Distnct shall be reimburs to Distrct from the
Project escrow account. Builder is not entied to it 8 percent

administrative/overhead fee on the acquisition costs reimbursed to District."

2.1 1§
This Agreement shall expire on April 24, 2010, twenty (20) years from the date this
Agreement was entered into, unless earlier terminated pursuant to Section 6 of this
Agreement.
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District shall.allow crit for funds contributed to the Project by Builder and Participants

toward Builder's and Participant's Acreage Charges and Tank Capacity Unit Cha.rges
for a period not to exceed fort (40) years from April 

24, 1990, the date this Agreement

was entered into. Water units created under this Agreement shall be valid until
April 24, 2030, fort (40) years from the date this Agreement was entered into, or until
the credit toward District's Acreage Charge and Tank Capacit Unit Charge has been
allowed, whichever occurs first.

2.2. Openina of Escrow Accunt and Recordation of Water Unit Sales

Within fort-five (45) business days after Distrct signs Agreement, Builder shall
establish an escrow accunt (hereinafter "Escrow Accunt''), requiring that funds be
deposited in an interest bearing accunt at a reliable Califrnia financial instiution, by
submiting to the financial institution a copy of Agreement. Builder snail deposit into
Escrow Accunt all Builder, District, and Participant funds, collected from the sale of
water unit. for the constructon ofthe Project or any phase of 

the Projec. District shall

allocate to Builder to be sold by Builder to Builder, Distrct, and Partcipants up to a
total of 8,500 water unit for 

the Project. Builder and District shall jointly determine the

number of water units available for each phase of the Project. BÜilder and Escrow
Accunt shall provide Distrct wit monthly statements detailng the actvit of Escrow
Accunt including a listing of 

the Participants, which shall list the number of water unit

and associated properties for 
which they were purchased, so that District may keep

accurate recrds of water units sold for each phase of the Project. If 
water units are

purchased for fure resale, listing must so state and indicate owner of record and the
number of water units so purchased.

2.3 Construction Funds.

. Funds in Escow Accunt shall be used to pay 
the constructon costs, engineering fe,

rights-of-way acquisition costs, permit fees, legal fees, pavement repair costs, and
other reasonable charges incurred in construction of the Project. Builder's eight
percent (8%) administrtive/overhead fee, which p'ays for Builders cost ofthe Project
administn, accunting, and inspection to ensure compliance with Distrct approved

constructon plans and specifcations, shall also be paid from Escrow Account and
shall be calculated based on the actual costs of the Project, excluding land. and
rihts-f-way costs. Builder shall submit supporting invoices to Distrct for approval

prior to disbursements from Escrow Accunt. .Builder shall invoice Distrct for it share
of the Project costs, which shall not exceed $1,500,000. All Participants shall provide
District wit proof of payment to Escrow Account by means of a receipt which shall
include the specifc addressees) of properties for which escrow deposits have been

made as well as Participant's address or if purchased for future resale, receipt must
indicate owner of record and the number of water units purchased. All
disbursmentsfom Escrow Account must be signed by Builder's administrator and the
Assistant Deput Director in charge of the Waterworks Districts, the Los Angeles.
County Direcor of Public Works or his designee. Any interest earned on funds held
in Escrow Account shall accrue to pay for the Project construction costs. District shall
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permit- the use of District's tax-free federal identîfcation number to allow Eçow
Accunt to retain acced interest witout payment of income ta. Any funds remaining
in Escrow Account, after crediting Builder, District, and Participants their share of 

the
.costs for that phase of the Project, shall be returned to Builder, Distr and
Partcipants based on their pro-rata contrbution to that phase of the Projec Builr's,
District's and Participant's pro-rata contribution shall equal a fraction. the numeor
of which shall equal the number of water units purchased by Builder, Dis or
Participant forthat partcular phase of the Project and the denominator of whic shall
equal the total number of water unit to be purchased by Builder, Dis and
Partcipants for that particular phase of th Projec. The product realized by mu~ng
the frcton by the amount offunds remaining in Escow Accunt shall equal th arnt

of funds to be distributed to Builder, District, and Participants.

2.4 Escrow Instructions

Escrow instructions for each phase of the Project shall incorporate Agreeme and
shall provide that Builder shall be entiled to withdraw Buildets 8 pent
administrative/overhead fee for each phase of the Project as other cots are dis
from Escrow Accuntforthat phase ofthe Projec. Escrow for any phase of th Pr
shall terminate upon: 1) the expiration of the twenty-year term of Agrent;
2) non-occurrence of any of the conditions on Builder's performance per Se 1.2
of Agreement; or 3) completion by Builder and accptance by Distrct ofthe pha of

the Project for which Escrow Accunt was established. In the event of default by
Builder, as defined in Section 3.7 of Agreement, escrow may terminate at th opn
of District, after notice has been given in accordance with the temms of Se 7 of
Agreement. Escrow instructions shall provide that, in the event District termes
escrow due to Builder's default, any and all funds remaining in Escrow Accnt shall
becme the propert ofOistrict.and shall be used solely by Distrct to construct an and

all remaining portions of the phase of the Project for which Escrow Accunt was
establishèd. Buildets default shall not impair, infrnge upon or compromise Buir's
or Partcipants right to receive a statement of water availabilit for the numbe ofwaer
units purchased by Builder or Participants under Agreement.

3.4 Performance Date

Builder shall complete construction ofthe Project on or before April 
24, 2010. twnty

(20) years from the date this Agreement was entered into.

In the event Builder's dilgent performance of the construction of the Proje is

prevented or impaired by circumstances beyond its control and not foresele by

Builder (e.g., labor dispute, inabilit to obtain materials because of strikes. etc.),
Builder may apply to District for a reasonable extension of 

the completion dat of the
Project. Said extension shall not be unreasonably withheld by District.
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"3.6. u.. Dedieation of Facilties

Upon completion of the constrcton and paymnt of all bils for constrction, materials,

engineering, pavement repairs, permits, and related costs of each phase of the
Project, Builder shall, in writing. dedicate that particular phase of the Project to the
District. District shall accept the dedication of each phase of the Project and shall
maintain and operate each phase of the Project after said accptance at District's sole
cost and expense.

Nothing in Agreement shall be construed as limitng District's usage of the Project to
any specific single-family residential or commerciallndustrial development. District
may permit accss to the Projec by any persn who pays all applicable District
charges, through use of a water unit or otherwse.

5. Alternative Construction Financina

Distrct has no responsibilty toward the repayment of any funds Builder or Partcipant
may use to construct, in whole or in part, the Projec or any phase ofthe Project. This
Agreement does not create any third part beneficiary rights.

6. Termination of Agreement

This Agreement shall terminate and be of no furter force and effect upon the
occurrence of any of the following conditons: 1) The Project and each phase thereof
has been completed, inspeced, and accpted by the District; 2) Builder default under

the terms of this Agreement; or 3) Any of the conditons on Buildets performance listed
in Section 1.2 of this Agreement have not been satifi within one (1) year from the
date Builder submits it plans, specations, and cost estimate and per unit charge

for that particular phase of the Project to Distrct. Note that any water capacit"unit
created under this Agreement shaU not terminate wih this Agreement, but shall only
terminate in accordance with Secion 2.1. .

7. Notice and Acprovals

Any approval, disapproval, demand, document, or other notice ("Notice'1 which either
part may desire to give to the other part must be in wriing and may be given by
personal delivery, overnight mail courier, or by United States Registered or Certed
Maii return receipt requested from the part to whom the Notice is directed at the
address of the part set fort .below or at any other address as the parties my later

designate in writing.

TO BUILDER: Eastside Well Projec No. 54 and 55, Inc.
Attention: Pipeline Project
Post Ofce Box 5089
Lancaster, CA 93539

Agmt2000 Page 4 of 6



.. .... TO DISTRICT: Los Angeles County
Waterworks District No. 40, Antelope Valley
900 South Fremont Avenue, 9th Floor
Alhambra, CA 91803

10.1 Liabilty

Such insurance shall be primary to and not contributing with any other insurance
maintained by District or County of Los Angeles, shall name the Los Angeles County
Waterworks District No. 40, Antelope Valley, and the County of Los Angeles as
additional insurers, and shall include, but not be limited to:

1. Comprehensive General Uabilit insurance endors for PremisOperaons,

Products/Completed Operation~, Explosions, Underground and Collapse,
Contractual, Broad Form Propert Damage, and Personal Injury with a
combined single limit of not less than $1,000,000 per occurrence.

2. Comprehensive Auto Liabilty insurance endorsed for all owned, non-owned,
leased, and hired vehicles with combined single limit of at least $500,000 per
occurrence.

10.4 Builder Indemnifcation

Builder agrees to indemnif, defend, and save harmless District and the County of
Los Angeles, and District agents, offcers, and employees, from and against any and
all liabilit, expense (including defense costs and legal fees) and claims for 

damages
of any nature whatsoever, including, but notlimited to claims for 

bodily injury, death, or

propert damage arising from any negligent act or omission, or" reckes or willfl
miscnduct of Builder in connection with the constron of 

the Project or frm Worker'

compensation claims made by employees of 
"Builder. The foregoing indemnifcation

does not apply in the event that it is determined' that the injury or damage in question
was caused by the negligent act or omission, or rekless or wilful misconduct of
District, the County of Los Angeles or any of the agents, offcers, or employees of
either.
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. 00 nO'. IN WlTNESS WHEREOF, the parties hereto to have caused Agreement tn be

executed by their respective offcers, duly authorized by Eastside Well Projec No. 54 and 55,
Inc., on ~ -- 1 '3 - , 2000, and by the Los Angeles County Waterworks Distrct

No. 40, Antelope Valley . ,2000.

ATTEST:

VIOLET VARONA-LUKENS
ExecUtive Offcer of the Board
of Supervisors of the County of
Los Angeles

BY~UÒ' ~~~~p~,

APPROVED AS TO FORM:

LLOYD W. PELLMAN
CountY Counsel

BY¿~(~
Deputy

Agmt2000
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.

ACKNOWLEDGMENT

Couty of Los An2eles 1",
State of CaUfomla

enMarèh 13.2000 before me, Beverlv Lutz (here Insert nome)

Notar PÚbUc. personall appeared Andrew J. Eliopulos.

=-

penal knwn to me (ar proved to me on the basis of satisfactory evidence) to bè the person(s) Whos~
nomes) is/are subscri to the wwhI Insent and acknwledged to me all thQt he/she/they executed the
some bb hllher/thelr authoried capcites). an that by hls/her/thelr signature(s) on the Insrument the per-
sones). or the entt upon behalf of whch th pers(s) acted, executed the Instrument.
WIESS my hand and offcIal ~eal.

Signatre ALLA+~' 14-~~1.. La AA QQ ..
- - - ~~~~~~l

(oo MC



COUNTY OF LOS ANGELES
DEPARTMENT OF PUBLIC WORKS

"To Enrich Lives Through Effective and Caring Servic"

DONALD L. WOLFE, Direclor

900 SOUTH FREMONT A VENUE
ALHAMBRA, CALIFORNIA 91803-1331

Telephone: (626) 458.S 100
www.ladpw.org

ADDRESS ALL CORRESPONDENCE TO:
P.O. BOX 1460 .

ALHAMBRA, CALIFORNIA 91802-1460

IN REPLY PLEASE

REFER TO FILE: W-O

October 31,2006 ADOPTD .~~.''CtlWf.lJ'~

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

'~9 OCT 3 i 2001

. .

"

.~ .1 . Ii .1~d..:i.
.~ACI Á. i-MA~

EXUTIVE OFFICER

~~. I.

Dear Supervisors:

- ~

.,J
- .1....

. ",'1 ..,; '. :;:.0"'".."

LOS ANGELES COUNTY WATERWORKS DISTRICT NO. 40, ANTELOPE VALLEY
PIPELINE PARTICIPATION AGREEMENT FOR THE PURCHASE OF WATER UNITS
UNDER AGREEMENT NO. 62819
SUPERVISORIAL DISTRICT 5
3 VOTES

IT IS R.ECOMMENDED THAT YOUR BOARD ACTING AS THE GOVERNING BODY
OF THE LOS ANGELES COUNTY WATERWORKS DISTRICT NO. 40,
ANTELOPE VALLEY:

Execute the enclosed Amendment No. 3 of Agreement No. 62819 between
Eastside Well Project Nos. 54 and 55, Inc.,. and the Los Angeles County
Waterworks District No. 40, Antelope Valley.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this action is to allow the District to purchase water units under existing
Agreement No. 62819 (enclosed) between Eastside Well Project Nos. 54 and 55, Inc.,
and the District to fund the construction of the remainder of one mile of water
transmission line. Agreement No. 62819 authorized Eastside Well Project Nos. 54
and 55, Inc., to finance and construct approximately 11 miles of 36-inch-diameter
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The Honorable Board of Supervisors
October 31 , 2006
Page 2

water transmission line and other appurtenances within the northern area of the
City of Lancaster. Upon completion and transfer of the project to the District,
Agreement No. 62819 will be terminated.

Implement~tion of'Stra'teççic. Plan Goals

This action is êÓnsistenf with the County Strategic Plan Goal of Service Excellence by
allowing us to provide better water service to the District's customers within the
City of Lancaster.

FISCAL IMPACT/FINANCING

This action will haye no impact on the County's General Fund.

The total amount for this Amendment will not exceed $2,600,000. There are sufficient
funds available in Fiscal Year 2006-07 Waterworks District No. 40, Antelope Valley,
Accumulative Capital Outlay Fund (N64) to fund this action.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The enclosed Agreement has been reviewed by County Counsel and approved as to
form.

ENVIRONMENTAL DOCUMENTATION

A Negative Declaration for the entire project was prepared by the District and certified
by your Board on April 24, 1990.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

There will be no impact on current County services or projects during the performance
of the recommended action.
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The Honorable Board of Supervisors
October 31,2006
Page 3

CONCLUSION

Please return one adopted copy of this letter and two originals of the adopted
Agreement to Public Works, Waterworks and Sewer Maintenance Division.

Respectfully submitted,

J'tl O. EM4...
,Jt1 DONALD L."WOLFE .

Director of Public Works

GE:jtz
BDL2247

Enc.

cc: Chief Ädministrative Office

County Counsel
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AMENDMENT NO.3 TO EASTSIDE WELL PROJECT NOS. 54 AND 55, INC.
PIPELINE AGREEMENT NO. 62819 BY AND BETWEEN LOS ANGELES COUNTY

WATERWORKS DISTRICT NO. 40, ANTELOPE VALLEY
AND EASTSIDE WELL PROJECTS NOS. 54 AND 55, INC.

This Amendment NO.3 to Agreement No. 62819 (the "Amendment 3") is made between
Eastside Well. Project Nos, 54 and 55, Inc., a California Corporation (the "Buílder"),
and Los Angeles County Waterworks District No, 40, Antelope Valley, a public
waterworks district formed pursuant to Division 16 of the State Water Code
(the "District") (the Builder and the District, each a "Party" and collectively, the "Parties")
on oe~31 ,2006.

RECITALS

WHEREAS, the District entered into Agreement No. 62819 with the Builder on
April 24, 1990. which was subsequently amended on June 30, 1992, as
Amendment No.1, and on April 4, 2000, as Amendment No.2 (Agreement No. 62819,
together with Amendment Nos. 1, 2, and 3, collectively, the "Agreement"), which allows
the Builder to finance and construct a 36-inch-diameter transmission water main along
the alignment as described in Agreement; and

WHEREAS, the Agreement allows the Builder to oversize the Project to provide
excess capacity beyond what is needed to provide water to the Builder's development;
and

WHEREAS, the Agreement allows the Builder to sell water units (the "Water
Units") to others seeking to obtain potable water service from the District (collectively,
the "Participants"); and

WHEREAS, the Water Units represent financial participation by Participants in
the oversizing of the Project's capacity to transmit water within the water system; and

WHEREAS, under the terms of the Agreement, funds obtained through the sale
of Water Units are deposited in the Escrow Account established pursuant to Section 2.2
on the Agreement; and

WHEREAS, the Water Units may be used to obtain partial credits against the
District's Capital Improvement Charges per the Rules and Regulations of the
Los Angeles County Waterworks Districts (the "Rules and Regulations"); and

WHEREAS, Participants nonetheless remain subject to the District's
Water Reliability Charges and all provisions under the Rules and Regulations; and

WHEREAS, the Builder applies the funds collected from the sale of Water Units
to finance and construct portions of the Project; and
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WHEREAS, the remaining portion of the Project is aligned approximately from
Avenue H and 20th Street East south along 20th Street East to Avenue I within the
City of Lancaster (the "Remaining Project") connecting both ends of the existing
36-inch-diameter water transmission pipelines; and

WHEREAS, Frontier Homes, a third-party private developer, and other potential
participants (collectively the "Remaining Project Participants") desire to purchase
Water Units to fund the completion of the Remaining Project; and

WHEREAS, the District wil purchase 1,300 units (the "District's Water Units") by
contributing $2,600,000 into the Escrow Account (as defined below), which amount the
Builder shall also apply to fund the remaining financing needed for the completion of the
Remaining Project.

NOW, THEREFORE, in consideration of the mutual benefits to be derived by the
Parties, it is hereby agreed as follows:

1. BUILDER AGREES:

a, All proceeds from the, sale of Water Units under the
terms of the Agreement, including Water Units sold to the
Remaining Project Participants and all funds collected from the District,
must be deposited into the Escrow Account.

b, To contract with a licensed contractor and use the funds from
the Escrow Account to pay for the construction of the Remaining Project
and to do all things necessary to complete the Remaining Project pursuant
to all applicable laws, plans, and specifications that were approved by the
District (hereinafter referred to as PLANS).

c. To obtain and maintain all necessary State, local, or other needed

regulatory approvals or applicable permits and environmental
documents (collectively "Permits"), including, without limitation, performing
all acts required by or in connection with the requirements of the

California Environmental Quality Act, for the completion of the Project and
its operation until the Transfer of Ownership (as defined below).

d. To notify District 48 hours in advance of the start of construction of
Remaining Project so that the District may furnish an inspector to inspect
construction of Remaining Project. Notwithstanding the foregoing, the

inspection shall be for the sole benefit .of the District and any inspection or
any approvals of the Plans or the Remaining Project by the District will not
be deemed to void or diminish any warranty herein or to relieve the Builder
of any obligation in this Agreement, including, without limitation, to release
or indemnify any Indemnitee and construct all aspects of the Project
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pursuant to Plans to meet industry standards in the design or construction
of the Project without defecting alL.

e, To complete the construction and completion of the Remaining Project

pursuant to Plans to the District's satisfaction and immediately upon
acceptance of the Remaining Project by the District to execute and
record in the Official Records of the Los Angeles County Recorder,
a Deed in the form attached hereto as Exhibit A to transfer fee to the
Remaining Project to the District ("Transfer of Ownership") of the
Remaining Project to the District, all within one (1) year from the execution
of this Agreement.

f. To remain fully responsible for the operation of the Project until
Transfer of Ownership. The Builder shall be responsible for any shortall
in the Escrow Account needed to complete the Remaining Project. .

g. To furnish for approval to the District, within 60 days of completion of the

construction of Remaining Project to the District's satisfaction, a final
accounting of the actual cost (the "Final Accounting") and a reproducible
set of the as-built drawings of the Remaining Project.

h. To seek the Administrative Fee, as defined in the Agreement, upon

1) completion of the Remaining Project to the District's satisfaction
2) approval of the Final Accounting by the District, and 3) execution of the
Transfer of Ownership.

i. To cause the transfer of all remaining funds from the Escrow Account after

the Transfer of Ownership, if any, to the District.

j. In addition to and notwithstanding any other indemnity under this

Amendment No. 3 or the Agreement, and without affecting and
notwithstanding any warranties or insurance in favor of the District under
any other provision in this Amendment No. 3 or the Agreement, the
Builder shall release, indemnify, defend (with counsel that the District may
select, at District's sole and absolute discretion), protect and hold
harmless the District and the County of Los Angeles and its special
Districts (as third-part beneficiaries), their Supervisors, offcers,

employees, agents, successors, and assigns (collectively, "Indemnitees"
or singularly, "Indemnitee") from and against all claims, damages
(including, without limitation, special and consequential damages),
including punitive damages, injuries, costs, response costs, losses,
demands, debts, liens, liabilties, causes of action, suits, legal and
administrative proceedings, interest, fines, charges, penalties and
expenses (including, without limitation, attorneys, engineers, consultants,
and expert witness fees and costs) of any kind whatsoever paid, incurred,
suffered by, or asserted against any Indemnitee (collectively, the "Loss"),
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directly, or indirectly arrsing from or attributable to: i) installation or
construction of any portion of the Project; ii) any lien or encumbrance,
including mechanics' liens resulting from work performed to construct the
Project; ii) the operation of any portion of the Project prior to Transfer of
Ownership; iv) any act of negligence or wilful misconduct of the Builder;
and v) the presence or alleged presence of any Hazardous Materials

either: a) caused by the Builder or its agents on or in the immediate

vicinity of the Project or on any property transferred by Builder to. the
District; or b) present on or in the vicinity of the Project or on any property
transferred by the Builder to the District on or prior to the date of Transfer
of Ownership. "Hazardous Materials" means any substance, material, or
waste which is or becomes regulated by any local governmental authority,
the County of Los Angeles, the State of California, a regional
governmental authority, or the United States Government, including, but
not limited to, any material or substance which is: (i) defined as a
"hazardous waste," "extremely hazardous waste," or "restricted hazardous
waste" under Sections 25115, 25117, or 25122.7, or listed pursuant to
Section 25140 of the California Health and Safety Code, Division 20,
Chapter 6,5 (Hazardous Waste Control Law); (ii) defined as a "hazardous
substance" under Section 25316 of the California Health and Safety Code,
Division 20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous
Substance Account Act); (Hi) defined as a "hazardous material,"
"hazardous substance," or "hazardous waste" under Section 25501 of the
California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous
Materials Release Response Plans and Inventory); (iv) defined as a
"hazardous substance" under Section 25281 of the California Health and
Safety Code, Division 20, Chapter 6.7 (Underground Storage of
Hazardous Substances); (v) petroleum; (vi) friable asbestos; (vii)
polychlorinated byphenyls; (vii) listed under Article 9 or defined as

"hazardous" or "extremely hazardous" pursuant to Article 11 of Title 22 of
the California Administrative Code, Division 4, Chapter 20; (ix) designated
as "hazardous substances" pursuant to Section 311 of the Clean Water
Act (33 U.S,C. §13-17); (x) defined as a "hazardous waste" pursuant to

Section 1004 of the Resource Conservation and Recovery Act, 42 U.S.C.
§6901 et seq. (42 U.S.C. §6903); or (xi) defined as "hazardous
substances" pursuant to Section 101 of the Comprehensive Environmental
Response, Compensation, and Liability Act, 42 U,S.C, §9601 et seq,
In addition to being an agreement enforceable under the laws of the
State of California, the foregoing indemnity is intended by the parties to be
an agreement pursuant to 42 U.S.C. Section 9607(e), Section 107(e) of
the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended ("CERCLA"), and California Health and
Safety Code Section 25364. The Builder grants the foregoing release in
favor of the Indemnitees notwithstanding and waiving the Builder's rights
under California Civil Code 1542, which states: "A GENERAL RELEASE
DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT
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KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME
OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER
MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH. THE DEBTOR." The provisions of this Section shall survive the
termination or expiration of this Agreement.

In addition to any remedy of the District available under this
Amendment No. 3 or the Agreement, under law, or in equity, the Builder
shall obtain warranties of one (1) year in duration, from Transfer of

Ownership, from all contractors performing work on the Project and from
their suppliers of material, pumps, pipelines, and equipment for repair or
replacement of all such work or materials. The warranties shall inure to
the benefit of Builder during the construction of the Project and to the

benefit of District upon Transfer of Ownership of the Project. In addition to
the foregoing warranties from contractors or suppliers, and also in addition
to any remedy of the District available under law or in equity, the Builder
wil be obligated to reimburse the District for the repair or replacement, at
the District's sole and absolute discretion, of any defective portion of the
Project. The provisions of this Section shall survive the termination or
expiration of this Agreement.

2. DISTRICT AGREES:

a. To purchase 1,300 Water Units by depositing into the
Escrow Account the sum of two millon six hundred thousand dollars
($2,600,000) (the "District's Share").

b. To pay the District's Share into the Escrow Account within 60 days of

receipt of a written cost estimate for the Remaining Project from the
Builder, in a form acceptable to the District and in accordance with the
Agreement.

c. To apply Water Units as partial credits in an amount equal to
two thousand dollars ($2,000) per Water Unit against the District's Capital
Improvement (Acreage) Charge and the District's Capital Improvement
(Tank Capacity Unit) Charge under the Rules and Regulations.

3. IT iS MUTUALLY UNDERSTOOD AND AGREED AS. FOLLOWS:

a. The District's Share of the Remaining Project is limited to the sum of
two millon six hundred thousand dollars ($2,600,000).

b. The District shall have the right to review and approve the
Final Accounting and verify the accuracy and validity of any invoices
associated with Remaining Project.
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c. Except with regard to provisions that shall survive the termination
of the Agreement. the Agreement. shall terminate upon the
Transfer of Ownership and upon approval of the Final Accounting for the
Remaining Project.

d. Except as provided herein, this Agreement is intended solely for the

benefit of the Builder and the District, not any third. parties.

e. This Agreement, as amended, together with all attachments and exhibits
contain the entire agreement and understanding between the Parties
concerning the subject matter hereto and supersede and replace any and
all prior or contemporaneous written or oral negotiations, proposed

agreements, or agreements concerning that subject matter, There are no
representations to induce consent to this Agreement other than those
expressly contained in the Agreement, as amended.

f. This Agreement, as amended, is not assignable to any third party without
the express written consent of both parties, at their sole and absolute
discretion.

g. In the event any portion of the Agreement is found invalid, illegal, or
unenforceable, such portion shall be severed from the Agreement, the
remaining provisions will not be affected unless their enforcement under
the circumstances would be unreasonable, inequitable, or would otherwise
frustrate the purposes of the Agreement. The Parties wil negotiate in
good faith to replace the severed portion of the Agreement with a
comparable valid provision.

h. Each representative of the Parties affixing his or her signature below
represents and warrants that he or she has read and understood the

Agreement, has had opportunity to seek legal counsel, and has the full
legal authority to bind his or her respective Party to all of the terms,

conditions, and provisions of this Agreement, that his or her 'respective
Party has the full legal right, power, capacity, and authority to enter into
this Agreement and perform all of the obligations herein, and that no other
approvals or consents are necessary from his or her respective Party in
connection therewith.

i. The District wil have the right to retire, resell, or otherwise dispose of the

District's Water Units in any manner as the District determines
appropriate, in the District's sole and absolute discretion, without any
obligation to the Builder of any nature whatsoever.
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j. Without waiving any of the District's rights under the law, in equity or

under the Agreement, the District shall have the option, at its sole
discretion, to terminate the Agreement upon 30 days with written notice to
the Builder following the Builder's breach of the Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT to
be executed by their respective offcers, duly authorized, by EASTSIDE WELL
PROJECT NOS. 54 and 55, INC. on ., 2006, and by the
LOS ANGELES COUNTY WATERWORKS DISTRICT NO. 40, ANTELOPE VALLEY,
on ~ 31 ,2006.

ATTEST:

SACHI A. HAMAl
Executive Offcer of the
Board of Supervisors of
the County of Los Angeles

LOS. ANGELES COUNTY WATERWORKS
DISTRICT NO. 40, ANTELOPE VALLEY

By

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

ADOPTED
BOARD-OF SUPERVISORS

COUNTV OF li; AI\(';;l~

B

, 39 OCT 3 1 20u6

~. /J~.
tI.

. SACHI A. AMAI
EXECUTIVE OFFICER
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